
..- ,.c--,,,__ -

• 
RICHARD PERTZ ATTORNEY AT LAW 

PHONE: 315.732.4900 J HTTP://WWW.PER.TZLAW.COM I PER.TZLAW@'GMAIL.COM 

December 3, 2014 

Henry Guzman, Esq. 
Assistant Regional Counsel 

All!IITI!JI '"' Nr.• l' Oll;K ~"''' :Nr•· Jrrt-.:1· 

US Environmental Protection Agency-Region II 
Office of Regional Counsel 
New Yorlc/Caribbean Superfund Branch 
290 Broadway-17th Floor 
New York, NY 10007-1866 

re: Charlestown Mall Site, Utica/Frankfort NY 

• Dear Mr. Guzman, 

• 

• 

I forward herewith the responses of Gaetano Associates, LP to EP A's enquiries regarding the 
above named site. In addition to Gaetano Associates, LP's narrative responses we also enclose a 
variety of documents relevant thereto. 

While we have endeavored to provide complete responses, there remain certain documents and 
information still being searched out, and we will continue to supplement these responses as those 
items become available. This most particularly, though not necessarily exclusively, relates to 
insurance policies and dee sheets. The enclosures provided are, however, substantial and will 
provide you with the greatest part of information responsive to your request. 

Gaetano Associates, LP was a real estate investment company that owned the site for some years, 
selling to it Consolidated American Industries Corporation by contract dated September 23, 2005. 
This was an arm's length transaction, and neither Gaetano Associates, LP nor any affiliated persons 
or entities had any other relationship at any time with Consolidated American Industries 
Corporation, other than regarding the continued tenancy of Gaetano Construction Corporation after 
the conveyance. Gaetano Associates, LP did not control or perform any maintenance, construction 
or demolition activities at the site after that date. During the time Gaetano Associates, LP owned 
the property it operated as a landlord, first to retail establishments and then to business tenants. 
Gaetano Associates, LP never performed any operations at the site that caused any hazardous 
substances to be brought on the site, never generated any hazardous substances, and never 
performed any demolition or other activities that caused or threatened the release of hazardous 
substances. In practical terms, it was simply a landlord. 

Consolidated American Industries Corporation was fully advised of the environmental clean-up 
undertaken by Gaetano Associates, LP, at tremendous expense, at the behest of NY DEC in the 
mid l 980's. Gaetano Associates, LP was led to understand at that time that the remediation ordered 
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and agreed upon by DEC addressed all the issues of concern to environmental regulators at the 
site. 

Gaetano Associates, LP fully disclosed all known environmental conditions to Consolidated 
American Industries Corporation prior to the conveyance. Consolidated American Industries 
Corporation was fully advised of the asbestos survey performed by Jack Eisenbach Engineers in 
1998, and was provided a copy of the findings. 

Gaetano Associates, LP does not have direct knowledge of the course of events at the site after the 
conveyance to Consolidated American Industries Corporation. However, it is our understanding 
that at some time after the September 2005 conveyance the site passed into the hands of a third 
party, which may have been an entity that had financed the purchase by Consolidated American 
Industries Corporation. During the period of the third party's ownership and control, EPA 
investigated and determined that removal of asbestos was required. We understand that one or 
more contractors were engaged, apparently under the supervision and control of EPA. At no time 
during the process was Gaetano Associates, LP advised of the proceedings, no demands were 
made upon it, and no opportunity was given it to perform removal in a sufficient but economically 
manageable way. 

At no time had Gaetano Associates, LP been advised or had any knowledge that there was a 
release or threatened release of asbestos. There had never been any complaints on the part of any 
regulator or individual concerning a release or threatened release of asbestos. During its control of 
the premises Gaetano Associates, LP controlled access to the site, prevented access to any 
locations that had been subject to deterioration, and prevented any possible exposure to asbestos. 

Please advise of any further information or explanation you require from Gaetano Associates, LP. 

Yours, 

___ . ..-, 

Richard Pertz, Esq . 

cc: Richard Greene, Esq. w/o enclosures 
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December 3, 2014 

• United States Environmental Protection Agency 

• 

• 

Charlestown Mall Site,Frankfort,Herkimer County ,New York 
Request for Information; October 31 2014 

1. 

2. 

3. a. 

3. b. 

Gaetano Associates, LLC 
c/o Richard Pertz, Esq. 
12280 Rte 365, Remsen, NY 13438 

Current association with site: None 
Gaetano Associates was sold to Consolidated American Industries Corporation on 
September 23, 2005. See Exhibit 1, Agreement And Plan of Acquisition of Gaetano 
Associates, LLC, A New York Limited Liability Company and Consolidated American 
Industries Comoration (Consolidated) 

Past Association with site: 
We attach Exhibit #2 which is on chronological list of events starting with the formation 
of Gaetano Associates, Limited Partnership on April 1, 1979. Charles A. Gaetano and 
Brian A. Gaetano were designated as General Partners. The ultimate purpose of the 
partnership was to own, develop and operate "Charlestown", an original factory outlet 
center mall to be located in Utica, NY. "Charlestown" (Factory Outlets Center)opened 
for business in 1979 and by 1981, 39 true factory outlet stores were in operation at 
developed buildings located at the site. Please refer to Exhibit #3 for FloorLayout 
diagrams. 

By May 1, 1991, the amount of area leased to factory outlets decreased to under 7,000 
sq. ft. and only one remaining store, the Ole Mill. Attached for your review is Exhibit #3, 
which presents for the years 1990 through 2005 the locations of leased areas within the 
occupied buildings. As indicated on the enclosed floor plans included in Exhibit #3, 
Building #'s 3, 5, 7, 18 and most of Building 4 were never developed nor occupied for 
use by Gaetano Associates. As stated at the beginning of this response #2, the sale of 
Gaetano Associates to Consolidated American Industries took place on September 23, 
2005. 

No legal or business relationship between Gaetano Associates and Gaetano Property 
Management. 

Unknow entity: 

3.c. + e. Gaetano Construction, or formally listed as Charles A. Gaetano Construction 
Corp. leased office space from Gaetano Associates site from March 1985 to December 
2007. Please see Charles A. Gaetano Construction Corp's detailed response for EPA's 
request for information Re: Charlestown Mall Site dated March 13, 2013 and also 
requested on October 31, 2014 for a complete discussion of the legal and business 
relationship between these two affiliated entities . 
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3. d. CG Properties - no legal or business relationship between the company (Gaetano 
Associates L.P. (LLC) and this entity. CG Properties owns no assets . 

3. f. Gaetano Construction Services LLC - No legal or business relationship existed with this 
entity & Gaetano Associates. 

3. g. Sperry UNIV AC - Former owner of the Charlestown Mall Site. 
Sperry UNIV AC acquired the Site from the Savage Arms Corporation in 1958. Sperry 
UNIV AC produced computers at this site until 1976 when all operations were moved to 
other Sperry UNIV AC locations. 

3. h. Savage Arms Corporation- Starting in the early 1900's Savage Arms completed the 
construction of the entire 750,000 + sf complex of multi-storied (mainly 4) buildings. 
Savage Arms Corporation manufactured firearms such as the Thompson Submachine 
Gun; the Browning .50 Caliber Machine Gun, the Lewis Water-Cooled Machine Gun, 
and the Savage automatic pistol. Other products manufactured at the site included a 
washing machine, and ice cream cabinet and the first milk dispenser. By 1917 payroll 
exceeded 7,800 workers and grew to an operation of over 8,800 workers during WWII. 
In 1956 Savage Arms moved its operations to Chicopee, Massachusetts. No legal or 
business relationship ever existed between Savage Arms Corporation and Gaetano 
Associates. 

3.i.J.,k.,l. Unknown entities. No legal or business relationship ever existed between 
Gaetano Associates and any of these entities. 

3. m. Consolidated American Industries Corp. - see response to Item 2 above. Also it should be 
stated that the transaction between this entity and Gaetano Associates as described in 
Item 2 was an arms-length transaction. No prior business or legal relationship existed 
prior to or after the sale of Gaetano Associates to Consolidated American Industries 
Corporation. 

3.n. See Exhibit# 11 and our response to item 17. 

4. Legal Name of Company: Gaetano Associates, LLC c/o Richard Pertz, Esq. 12280 
RTE365, Remsen, NY 13438 

Gaetano Associates has never had an ownership interest with any other company. 

See Exhibit 2 for all documents supporting the formation of Gaetano Associates, LP ; 
subsequent amendments; conversion to a Limited Liability Company; and ending with 
the sale of Gaetano Associates to Consolidated American Industries Corporation. 

5. No current officers. Entity ceased operations with sale to Consolidated on September 23, 
2005 . 

2 



• 

-

• 

6. See Exhibit 4 for last five years of Federal Tax Returns. Please note that he 2006 year 
return is marked FINAL.No audited financial statements were prepared for the last three 
years of operations. 

6. a. Not applicable. Gaetano Associates never filed for bankruptcy. 

7. See Exhibit 5 for copies of the last five years NYS Tax Returns. Please note that the 
return filed for the 2006 year is marked FINAL. 

8. As indicated above, Gaetano Associates ceased operations in 2005 after the sale to 
Consolidated. We are still in the process of searching for the original insurance policies. 
If necessary we will contact the insurance carriers and request copies of all policies 
relating to the period of operation of April 1979 through 2005. We request that EPA 
allow us additional time to complete our search and subsequent review ofapplicable 
insurance policies that could provide possible coverage for the company against any 
liability under CERCLA. 

9. As CERCLA was not enacted until 1980, ASTM standards did not exist. Accordingly, no 
such documents existed at the time of acquisition of the site by Gaetano Associates. 

10. Gaetano Associates operated a retail factory outlet center and commercial business park 
at the Site. As indicated on Exhibit #3, the company only used a limited portion of the 
total area available at the site. During operations at the site, Gaetano Associates was 
never involved in any type of manufacturing, chemical processingetc. Gaetano 
Associates operations at the Site as described did not generate any hazardous substances. 

10. a. As stated, Gaetano Associates did not generate, nor did they produce any hazardous 
substances at the Site. Therefore, no individual was ever assigned the responsibility as to 
how such substances would be stored,treated,or disposed of. Exhibit 6 is a copy of the 
NYS DEC Commissioner's Summary Abatement Order and Notice of Hearing dated and 
signed on January 7, 1985 by Henry G. Williams, Commissioner. Also attached to this 
order is Appendix B that identifies the Sperry Corporation as a person responsible 
for the disposal of hazardous waste at the site. These documents clearly identify that 
NYSDEC conducted a thorough inspection of all buildings located at the Site that 
resulted in Gaetano Associates performing an extremely expensive remediation and 
proper disposal of hazardous substances created and deposited by previous owners of the 
Site. 

As indicated by Exhibit #7, the company developed a Remedial Action Plan and filed 
same with the Division of Environmental Enforcement with New York State Department 
of Environmental Conservation on January 14, 1985. 

As indicated by Exhibit #8, the company executed an order of consent on January 2, 
1987 agreeing to the payment of penalties totaling $49,000 to NYS DEC in relation to the 
January 7, 1985 Summary Abatement Orders. 

10. b. As indicated previously, Gaetano Associates did not engage in any type of manufacturing 
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processes, nor did they generate any hazardous wastes at the site. Therefore, there was 
no justifiable reason to institute a waste management plan at the Site. Gaetano Associates 
adhered to appropriate practices that prevented any potential exposure to any hazardous 
substances by maintaining continuous chain link fencing around all unoccupied areas at 
the Site. 

11. a-g. 
Gaetano Associates was never aware of any leaks, spills, or releases into the of any 
hazardous substances, pollutants, or contaminants at the Site. As stated in Item # I 0 
above, Gaetano Associates fully cooperated with the terms of the NYS DEC Summary 
Abatement Order dated January 7, 1985. It should be apparent that Gaetano Associates 
was not involved in placing those substances at the site as they operated a factory outlet 
center and later a commercial office business complex which involved the leasing of 
office and storage space at the site. As indicated by our response to Item #10 above, 
Gaetano Associates did agree to remove certain hazardous substances as identified by 
NYS DEC Order of Consent Index #T090684 dated October 11, 1984 (see Exhibit 6), 
Appendix B. As stated in that Exhibit#6, respondent Sperry Corporation was also 
named by NYS DEC as a person responsible for the disposal of hazardous wastes at 
the site within the meaning ofECL 27 -1313 (3) (a). 

11. h. The Savage Arms Corporation owned the Site from 19030 up until 1956 See our 
response under 3 .h. 

12. As indicated in our response to Items #10 and #11, we have made previous references to 
the proper remediation and disposal of substances deemed hazardous by the NYS DEC at 
the Site. Gaetano Associates was also involved in the removal and proper disposal of 
PCB transformers and transformer oil from the site. As indicated by Exhibit #9, Gaetano 
Associates submitted an April 15, 1987 cover letter with attached Form TP-550, NYS 
Department of Taxation and Finance Return of Special Assessments on Generation, 
Treatment or Disposal of Hazardous Waste in New York State for the last quarter of the 
year 1986 and the first quarter of 1987. 

Also, enclosed under Exhibit #9 is a June 8, 1987 letter to NYS DEC referencing 
NYS DEC Hazardous Waste program Fee Invoice Number 131192610000. As indicated 
Gaetano Associates paid the recalculated fees of $1,000 for this invoice. Also enclosed 
is an August 4, 1987 a regulatory fee recalculation request determination form agreeing 
with our earlier submittal. 

Also attached to Exhibit #9 are two separate letters from the Company to NYS 
DEC regarding hazardous waste removal from the site in 1988. 

Also please note that we have attached a copy of the NYS DEC Generator Annual 
Report from the year ending December 31, 1989. As indicated this related to the disposal 
of PCB contaminated (less than 500 PPM) asphalt, crushed stone and surface oil. This 
material is related to the disposal of PCB capacitors and PCB oil (less than 500 PPM) 
referenced in the previous paragraph. 

12. a. As stated previously, the 100% ownership interest of Gaetano Associates was sold to 
Consolidated American Industries Corporation on September 23, 2005. Prior to signing 
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12. b. 

13. a. 

this Agreement, the seller of the 100% ownership interest of Gaetano Associates LLC 
insisted on removing sections identified as (f). Environmental, Health and Safety (i) and 
(ii). You will note that the words "out" have been placed next to these sections by 
Charles A. Gaetano. This confirms that the seller made no guarantees that the site being 
sold to Consolidated was free of any or all environmental hazards. 

The Company did not contract with Jack Eisenbach Engineering, P.C. to perform an 
asbestos survey of the site in 1998. The Charles A. Gaetano Construction Corp. 
requested this survey in behalf of Gaetano Associates, LLC. 

The Company took no immediates action in response to the April 1998 Asbestos 
Survey prepared by Jack Eisenbach Engineering, P.C. because there was no release of 
any friable asbestos materials into the environment at that time. 

However, the Company had in place practices that prevented unauthorized access 
to the collapsed buildings, such as the existence of continuous chain link fencing around 
the perimeter of those collapsed buildings. Furthermore, the areas leased by the 
Company for third parties at the site were not located in areas contiguous with the 
collapsed buildings. 

The condition of the buildings at the time Gaetano Associates, L.P. acquired ownership in 
April 1979 can best be described as in fair condition, especially considering that the 
buildings were constructed in the early 1900's and were at least approximately seventy 
years of age. The Company developed approximately 1/3 or approximately 225,000 sq. 
ft. of the total area available at the site. 

13. b. The circumstances that led to the advanced deterioration of certain unoccupied and 
undeveloped buildings at the site were exposure to the elements, lack of available 
financing to properly maintain the buildings, and a lack of demand for the use of these 
unoccupied buildings by third parties. 

The Company was not aware of any release of asbestos containing materials 
(ACM) within the unoccupied collapsed buildings. As indicated previously, the 
Company prevented any unauthorized access to these areas. This was accomplished by 
the continuous maintenance of chain link fencing around the perimeter of the areas where 
the collapsed buildings were located. Furthermore, the areas leased by the Company to 
third parties were located at distances remote from the collapsed buildings. 

13. c. Gaetano Associates conducted no demolition of any buildings at the site during the years 
they owned this site, a period fromApril 1, 1979 to September 23, 2005, nor was it 
involved in any demolition at any other time. 

14. Gaetano associates owns no assets either separately or jointly. Gaetano Associates was 
sold to Consolidated American Industries Corporation on September 23, 2005 as stated in 
Exhibit #1. Also see copies of the tax returns filed for the 2006 calendar year, both 
federal and New York State included in Exhibits #4 & #5 . 
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15. Richard Pertz, Esq. 12280 Rte 365, Remsen, NY 13438 
Eckardt C. Beck, Consultant, 360 Erie Blvd. East, Syracuse, NY 13202 
William C. Gaetano, Vice President, Charles A. Gaetano Construction Corp., 11123 

Cosby Manor Road, Utica, NY 13502 
John N. Kinney, Controller, Charles A. Gaetano Construction Corp., 501 Wood Lane, 

Herkimer, NY 13350 
Charles A. Gaetano 1113 Parkway East Utica NY 13501 

16. Richard Pertz, Esq. 12280 Rte 365, Remsen, NY 13438 
Eckardt C. Beck, Consultant, 360 Erie Blvd. East, Syracuse, NY 13202 
William C. Gaetano, Vice President, Charles A. Gaetano Construction Corp., 11 I 23 

Cosby Manor Road, Utica, NY 13502 
John N. Kinney, Controller, Charles A. Gaetano Construction Corp., 501 Wood Lane, 

Herkimer, NY 13350 
Charles A. Gaetano 1113 Parkway East Utica NY 13501 

17. Please see Exhibit # 11 which is additional information relevant to this Response. 
We have provided all information in ourresponse to EPA. If other information not 
included in this response becomes available and it is deemed to be relevant to your 
request, we will forward such information to you . 
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Charlestown Mail Site, Frnnkfort, New York 

CERTIFICATION OF ANSWERS TO REQUEST FOR INFORMATION 
Charlestown Mall Site, Frankfort, Herkimer County, New York 

Stateof New York 

County of Herkimer 

l certify under of law that I have personally examined and am familiar with the information and 
all documents submitted in response to EPA's Request for Information, and based on my inquiry 
of those individuals immediately responsible for obtaining the information I believe that the 
submitted information is true, accurate, and complete, and that all documents submitted herewith 
are complete and authentic unless otherwise indicated. I am aware that there are significant 
penalties for submitting false information, including the possibility of tine and imprisonment. I 
am also aware that I am under a continuing obligation to supplement my response to EPA's 
Request for Information if any additional information relevant to the matters addressed in EPA's 
Request for Information or the company response thereto should become known_ or available to 
the company. 

Charles A. Gaetano 

NAME (print or type) 

Member 
TITLE (print or type) 

SIGNATURE 

Sworn to before me this ~ day 
of u, '«. b,,,... , 201~'( -

Notary Public~"'-~ 

TERESA M. DAY 
Notary Public 

5 

No. 01DA6055281 
County of Oneida, State. of New York 
My comml11loR hpif@l!i lli@I, ici, to§ 
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AGREEMENT A.ND PLAN OF ACQUISmON 

OF 

GAETANO ASSOCIATES. LLC 
A NEW YORK LIMITED LIABn.JTY COMPANY 

AND 

CONSOLIDATED AMERICAN INDUSTRIES CORPORATION 
A NEVADA CORPORATION, a the acquiring corporadon 

THIS AGREEMENT AND PLAN OF ACQUISITION (the "Agreemeot''), is entered into as of this ~ day of 
September, 2005, by and between Gaetano Associates, J..LC, a New York limited liability company (the "Target") 
and Charles A. Gaetano (collectively the "Sellers"), and Consolidated American Industries Corporation, a Nevada 
corp01'8Iion (the "Buyer" and, together with 'the Sellen and the Target, lhe "'Parties"). 

'WHEREAS, the Boards of Directors of Buyer and Target have approved this Ageement and deem it advisable and 
in the best interests of~h corpOIBtion and its respective shareholders to enter into this Agroement and consummate 

. 1he transactions contem.plated hereby and thereby; and 

WHEREAS, the Sell~ in the aggregate own all of the interest of Gaetano Associates, LLC, a New YOJk limited 
liability company (the "'Target"); and 

VlHEREAS, this Agreement contemplates a transaction in which the Buyer will purchase from the Sellers, and the 
Sellers will sell to the Buyer, all of the outstanding interest of 1be Target in retmn for the Buyer's Common Stock; 

WHEREAS, for federal income tax purpo~ it is intended that the Acquisition, as defined below $hall qualify as a 
tax free reorganii.a:tion within the meaning of Section 368(a) of the Intemal Revenue Code of 1986, as amended (the 
"Code"); 

Now, therefore, in consideration of the premises and the mutual protnises herein made, and in consideration of the 
representatives, warranties, and coveo.ants herein contained, the Parties agree as follows. 

1. Purchase and Sale of Target Shar~. 

1.01 J!Jasic Transaction. On and subject to the tenns and con<litioos of this Agreement, the Buyer agrees t.o 
purchase 'from each of the Sellers, and each of the Sellers agrees to sell to the Buyer, all of his or its interest for1he 
consideration specified below. 

1.0Z Purchase Price. The Buyer agrees to pay to the Sellers at the Closing (the "Purchase Price'") by 
delivery of (A) One Million (1,000,000) shares of Consolidated American Industries Corporation, a Nevada 
corporation, common capital stock (ticker symbol Pink Sheets "CDMJ") valued as of the date of closing, or on such 
otbe:r date as agreed upon by the parties (the "B'ILJIU Commorz Stock'") and (B) Five Hundred Thousand Dollars 
($500,000.00 US) cash payable to Charles H. Gaetano, sole owner of Gaetano Associates, LLC, by wire transfer or 
delivery of other immediately available funds. 

1.03 The Closing, The closing of the transactions contemplated by tlus Agreement (the "CloSing") shalJ take 
place at the offices of Gaetano Associates, LLC, 311 Tumet Street, Utica, New Yorlc 13501, commencing at 9:00 
a.m. local time on the second business day followme the satisfaction or waiver of all conditions to the obligations of 

· the Parties to consummate the transactions contemplated hereby ( other than conditions with respect to actions the 
respective Parties will take at the Closing itself) or such other date as the Buyer and the Sellers IJlay mutually 
detennine (the "Closing Date"); provided, however, that the Closing Date shall be no earlier than Sept.ember 25, 
2005 . 
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l.04 Deliveries at the Clc,sing. At the Closing, (A) the Sellers will deliver to dle Buyct the various certificates, 
instrw:nents, and documents rcfen-ed to heroin. (B) 1h~ Buyer will deliver to the Sellen the various certi:lioates. 
.instruments, and documents referred to herein, (C) each of the Sellers will deliver to the Buyer certificmes 
teptesenting all of his or its irrterest, endorsed in blank or accompanied by duly executed assignment documents, and 
(D) the Buyer will deliver to each of the Sellen the consideration specified above. 

1.05 Buytll' Financing. lbis Con.tract is conditioned on Buyer obtaming a written loan commi1ment within thirty 
(30) days after execution of this agreement. Buyer will make application immediately after execution of this 
agreement and use ~asonable diligence to obtain a loan commitment and. thereafter, to satisfy terms and conditions 
of the commitment and close the IOil.n. Buyer shall pay all loan expenses. If Buyer fails to obtain a commitment or 
fails to waive Buyer's rights under this subparagraph withln the time for obtaining a commitment or, after diligent 
effort, fails to meet the tenns and conditions of the cOtnrnitment by the closing date, then either party thereafter, by 
written notice to the other, may cancel this Contract. 

2. .R.epre3entations and Warranties Concerning the Transaction. 

2.01 Repre1D1tatit>n.s and W arrantie.s of the Sellers. Each of the Sellers represents and wammts to the Buyer 
that the statements conlained herein are correct and complete as of the date of tbis Agreement and will be correct 
and complete as of the Cl05iD.g Date. 

2.01.l Organ~ation o/Certain &llers. lftbe Seller is a corponi.tion, the Seller is duly organized, validly existin,g. 
and in good standing under the laws of the jurisdiction of its incorponition. 

2.01.2 Authorization of Tran.sactu:,n The Seller has full power and authority (including. if the Seller is a 
-co,poration, full corporate power and authority) to execute md deliver ttiis Agreeu,.e.o.t and to perform liis or its 
obligations hereunder. This Agreement constitutes the valid and legally binding obligation of the Seller, enforceable 
io. accordauce with its terms and conditions. The Seller need not give any notice to, make mzy filing with, or obtain 
any authorizadon, consent, or approval of l!!llY government or govenunental agency in order to consummate the 
transactions contemplated by this Agreement . 

2.01 .3 Noncontravention. To the best of our knowledge and 11pOll information ;and belief neither the execution and 
1he delivery of this Agreement, nor the consummation of the ~011 coutemplated hereby, will (A) violate any 
constitution, statute, regulation, rule, injunctiOD., judgment, order, decree, ruliog. charge, or other restriction of any 
govemlllent, governmental agency, or court to which the Seller is subject or, if the Seller is a corporation. any 
provision of its charter or bylaws, or (B) coo:flict with, result in a breach of; constitute a default under, result in the 
accelermion of; create iD auy party the right to accelerate, terminate, mo<tify, or cancel, or require any notice under 
any agreement, contract, lea.se, license, instrument, or other 1UTBDgement to which the Seller is a party or by which 
he or it is bowd or to which any of his or its assets is subject. 

2.01.4 Brokers' Fees. The Seller ha$ no liability or obligation to pay any fees or COJDDWi~jons to any broker, 
£ind«, or agent with respect to the transaction contemplated. by this Agreement for which tbe Buyer could become 
liable or obligated. 

2.01.5 Investment. The s~Uer (A) 1D1cierstands th~ the Buyer Common Stock has not been. and will not be, 
registered under the Securities Act, or ,mder any state securities laws, and is bemg offered and sold in feliaoce upon 
federal and state exemptions for tnmsactions not involving any public offering, (B) is aoquiring the Buyer Common 
Stook solely for his or its own account for :investment pUiposts, and not with a view to the distn"bution thereof; (C) ~ 
a sophisticated investor with knowledge and e>tperlence in business and financuil matters, (D) has received certain 
i.nformation conoerning the Buyer and has had ftle opportunity to obtain additional infonnatiou as desired in order to 
evaluate the merits and the ris'b inherent in holding the Buyer Common Stoc)c, (E) is able to bear the economic risk 
and Jack of liquidity inherent in hol~g the Buyer Common Stock. and (F) is an Accredited Investor. 

2.01.6 Target !merest. The Seller bolds of record and owns all of the stod< :in the corporation free and clear of 
auy restrictions on transfer (other than any restrictions undeJ" the Securities Act and stare securities Jaws), taxes, 
security interests, options, warrants, purchase rights, contracts, committnems, equities, claims, and dema.ods. The 
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Seller is not :a party to any option, wammt, purchase light, or other contract or commitment that could require the 
Seller to sell, transfer, or otherwise dispose of any interest of the Target ( other than this Agreement), 

2.02 Rlepre.sentaJioru and Warranties of the BlG)'er. The Buyer represents and warrants to the Sellen ihat the 
staiements contamed herein are correct and complete as of the dam of this Agreement and will be correct and 
complete as of the Closing Date. 

2.02.1 Organization of the Buye. The Buyer is a corporation duly organized, validly existing, and in good 
standing under the laws of the State of Nevada. 

2.022 A.utlwrization of Tr011$action. The Buyer has full power and au1hority fmcluding full corporate power and 
authority) to execute and deliver this Agreement and to perfonn its obligations heJ'eunder. This Agreement 
constituies the valid. and legally binding ob~on of the Buyer1 enforceable in accordance with its terms and 
conditions. Tbe Buyer need not give any notice to, make any filing with, or obtain audJ.orization, consent, or 
approval of any government or governmental agency in order to c~e 1be transactions contem.plat:ed by this 
Agreement 

2.02.3 Noncontraventicm. To the best of our knowledge and upon information and belief neither the ~ecution aud 
the delivery of this Agreement, nor the consummation of the transactions contemplated hereby. will (A) violate any 
constitution, statute, regulation, rule, ~unction, judgment, order, decree, ruling. charge, or other restriction of any 
government, govcrmnemal agency, or court to which the Buyer is subject or any provii;ion of :iu charter of bylaws or 
(B) conflict with, r~lt m. a breach of, constitute a. default under, result in the a«.eleration of, create in any party the 
right to acoelerate, tcnninate, modify, or cancel, or require, any notice under any agreement, oQDtract, lease, license, 
instrument, or other arrangement to which the Buyer is a pmy or by which it is bound or to which any of its assets is 
subject. 

2.02.4 Brows' Fees. Toe Buyer has no Wlbility or obligatiou to pay any fees or commissions to any broker, 
finder, or agent with respect to the transaction contemplated by this Agreement for which any Seller could become 
liable or obligated. 

2.02.5 Investment The Buyer is not acquiring the Target interest with a view toward resale in connection with 
any distn'bution thereof within the meaning oftbe Securities Act. 

2.03 Representatives and JJ'arra1Jlies Concerning the Target and Its Subsidiaries, The Sellers represent and 
warrant to the Buyer that the statements contained herein are correct and complete as of the date of this Agreement 
and will be correct and complete as of the Closing Date, except as set forth in the disclosure schedule delivered by 
the Sellers to the Buyer on the date hereof 1111d initialed by the Parties (the ''DiscloSW'e Schedule"). 

2.03.1 Orgt.mization, Qu.alificaJion, and Corporate Power. 1be Target is a corporation duly organized, validly 
e:idsting, and in good standing under the laws of the jurisdiction of its mcorponltjon. The Target is duly authorized 
t.o conduct business and is in good ISblnd.ing under the laws of each jurisdictioo where such qualification is required. 
Tue Turget bas full coxporate power and authority and all licenses, pemiits, BD.d autboruations neoessary t.o carry on 
the business in which it is engaged, and in which it ~ently proposes to engage. and to own and use the propBl'ties 
owned and used by it. The Sellers wiU deliver to the Buyer com,ot and complete copies of the charter, bylaws 
and/or operating agreement of the Target (as amended to date). The minute books, the stock certificate books, and 
the stock record books of the Target will be con-ec::t and complete. 

2.032 Noncontravmtion. To the best of our kDowled.ge and upon information and belief neither the execution and 
1he delivery iftrus Agreement, nor the consummation of the transactions contemplmm hereby, will (A) \liolateany 
constitution. statute, regulation, ntle. injunction, judgment, order, decree, mling, charge, or other restriction of any 
government, govemmeutal agency, or colD't to which the Target is subject or any provision of its charter of bylaws, 
or (B) conflict with. result in a breach of, constitute a default under, result in the acceleration of, create in IIIl)' party 
the right to accelerate, tenoinate, modify, or cancel, or require, any notice under any agreement, contract, lease, 
license, instrument, or other arrangement to wmch the Target is a party or by which it is bound or to which any of its 
assets is subject (or result in the imposition of any Security Interest upon any of its assets). The Target does not 
need to give any notice to~ make any filing with, or obtain any authorization, consent, or approval of any 
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government or govemmenial agency jn ordeJ; for the Parties to consummate the transactions contemplated by this 
Agreement. 

2.033 Brokers' Fet1S. None of the Target and its Subsidiaries has any liability or obligation to pay any fees or 
commissions to any b10ker, finder, or agent with respect to the transactions contemplated by tbis Agreement 

2.03.4 Title to Assets. The Target has good and marketable title to, or a valid leasehold interest in, the properties 
and assets used by them, located on their premises, or shown on the most recent balance sheet or acquired after the 
date thereof, free and clear of all Security Interests. except for properties and assets disposed of in the Ordinary 
Coune of :Business since the date of the Most Recent Balance Sheet, or properties securing mortgages as indicated 
in the Disclosure Schedule attached h~to. 

2.03.5 Subsidiaries. lbe Seller W8JT8IltS there are no subsidiaries of the TIIJ'&'t. 

2.03.6 Financial StatBl1f.~- Attached bc::rcto as Exhl'bit A are the following financial statements (collectively the 
"Fina,,cJal Statemmb "): (A) balance sheets and statements of income as of and for the fiscal years ended 2002, 
2003 and 2004 (the "Most Recent Fi$cal Year End") for the Target, and (B) and balance sheets and statements of 
income, changes in stockholders' equity, and cash flow (the "Most Recent Financial Statements") 215 ohnd fortbe 
seven (7) months ended July 31, 2005 (the "Most Recent Fiscal Month End'") for the Target. The Financial 
Statements (including the notes thereto) have been prepared in accordance with GAAP applied on a consistent basis 
throughout the periods coveted thereby, present rairly the fmaucial condition of the Target as of such dates a:od the 
results of operations of the Target for such periods, are correct and complete, 2Uld an: consistent with the books and 
records of the Target; provided. however, that the Most Recent FllUIDCial St:81:ements are subject to nomll!l yem:-end 
adjustments (which will not be material mdividaally or in the aggregate) and lack footnotes and other presentation 
items. 

2.03.7 Even:ts Subsequent ro Most Recent Fucal Year End. Since the Most Recent Fiscal 'Year End., there bas not 
been soy adverse change .in the business, financial condition, operatioas, results of operations, or future prospects of 
any ofthe Target. 

2.03.8 Undi$closeti Liabilities. The Target has no liability, and there is no basis for any present action, suit, 
proceedm,g. hearing, investigation, cluix"ge, con,plaint, claim, or demaud agaiM: any of them giving rise to any 
liability, e,i:oept for (A) liabilities set forth on the face of the most recent balance sheet (rather than in any notes 
thereto) and (B) liabilities which have arisen after the Most Recent Fiscal Month End in the ordinary coune of 
business (JlOJle of whjcb results from, arises out of, relates to, is in the nature o( or was C81l$ed by any breach of 
eootract. breach of warranty, tort, infringement, or violation of law). 

2.03.9 Legal Compliance. The Tqet has compljed with all applicable laW5 (including rules, regulations, 00de$, 
plans, injunction5, judgments, orders, decrees. rulings, and charges 1bereunder) of federal, stme, local, and foreign 
governments ( and all agencies thereof), BD.d no action, suit, proceeding, hearing. invostigation, charge, complaint, 
claim, demand, or notice bas been filed or commenced against any of them alleging any failure to comply. 

2.03.10 Tax. Mattert. The Target has filed all taJt returns that it was required to file. All such tax returns were 
CQireCt BD.d complete in all respects. All taxes owed by the Target (whether or not sbown on any tax return.) haw 
been paid. The Target cummtly is not the beneficiary of any extension of time within which to 61e any tax return. 

· No clauu bas ever been made by an authority in a jurisdiction where the Tazget docs not :file tax rewms that it is or 
may be subject to b!Ution by tbat jurisdiction. There are no sec;urity interests on any of tb.e assets of me Target mat 
BI05e m 00tmection with any failure ( or alleged failure) to pay any tax. 

2.03.10.l The Target has withheld and paid all taxe~ requpd to have been withheld and pajd in connection 
with 2U11ounb paid or owing 1:0 any employee, independent contractor, croditor, stockholder, or other third party. 

2.03.10.2 No Seller or director or officer (or employee responsible for Tax matters) of the Target expects 
any authority to assess any additional Taxes for any period for which Tax Returns have been filed. There is no 
dispute or claim conoeming any Tax Liability of the Target either (A) claimed or raised by any authority in writing 
or (B) as to which aoy of the Sellen and the direct.ors and officers (and employees responsible for Tax matters) of 
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the Target has lc:Dowledee based upon personal contact with any agent ofsucll authority. The Disclosure Scheclule 
lists all fcdcral, stat£, local, and foreign .income Tax R.etums filed with respect to the Target, and indicates those Tax 
Returns that have been audited, and indicates those Tax Returns that cum:ntly are the subject of audit. The Sellers 
have delivered to the Buyt=r correct and complete copies of all federal income Tigc Returns, examination reports, and 
statements of deficiencies assesslld against or agri,eci to by any of the Targm and its .SubSJdiaries. 

2.03.10.3 The Target has not waived any statute oflimitations in respect of Taxes or agreed to any extension 
of time with respect to a Tax assessment or deficiency. 

2.03.10.4 The Target has not filed a consent under Code Sec. 341 (f) conceming collapsible corporations. 

2.03.11 Real Property. 

2.03.J 1.1 The Disclosure Schedule lists and describes briefly all real property that any of the Target and its 
Subsidiaries owns. With respect to each such parcel of owned real property: 

2.03.11.1.1 The identified owner bas good and marketable title to the parcel of real property, n-ee and clear ofaoy 
Security Intetest, except as indicated in the Disclosure Statement, easement, covenant, or other nisoiction, except for 
iDstallment3 of special assessmenis not yet delinquent and recorded easements, covenants, and other restrictions 
which do not impair the c:urrent ase, occupancy, or value, or the mai:ketability of title, of the property subject 
thereto; 

2.03.l 1.1.2 There an no pending ot threatened condemnation proceedings, lawsuits, or administnitive actions 
relating to the property; 

2.03.11.1.3 The legal description for the parcel contained in the deed thereof clescn"bes such~ fully and 
adequately, the buildings and improvements are located within the bouudary lines of the described parcels of land, 
are not in vjoJation of applicable setback requirements, zoning laws, and ordinances (and none of the properties or 
buildings or improvements thereon are subject to "pi=rmitted non-confonning use" or- "pertnitted non-<:onfonmng 
structure" classificati011S), and do not encroach on any easemeot which may burden the land. and the land does not 
serve any acljoining property for any purpose inconsistent with the use of the land, and the property is not located 
within any flood plam or subject to any similar type restrictiO'll for which aoy permits or licenses necessary to the 
use thereof have .not been obtained; 

2.03.11.1.4 All facilities have received all approvals of governmenuil authorities (including licenses and permits) 
required in co~on with the ovmership or operation thereof and have been operated and maintained in 
acc()(dance with applicable laws, rules, and regulations; 

2.03.J.1.1.5 There an: no leases, snbleases, licenses, concessions, or other agreements, written or oral, granting to 
any party or parties the right of use of occupancy ofaoy portion of the parcel ofrea.l property, except as indicated in 
the Disclosure Statement; 

2.03.11.1.6 lb.ere are no outstanding options of rights of mt re:fu.$8J. to pui-cbase the parcel of real property; or any 
portion thereof or interest therein. except that all real property located west of Turner Street is not included. in Ille 
sale; 

2 .03 .11.1. 7 There are no parties in possession of the parcel of real property, other than teuants under any leases 
disclosed in the Disclosure Schedu.Je who are in possession of space to which they are entitled; 

2.03.11.l.8 All operating facilities located on the parcel of real property are supplied with utilities and other 
services necessary for the openrtjon ofsueb facilities, including gas, eleelricity, water, telephone1 SllDitazy sewer, and 
storm sewer, all of which services are adequate in accordance with all applicable laws, ordinances, rules, and 
regulations and are provided via public reads or -via permanent, irrevocable, appurtenant easements benefiting the 
parcel of real property; and 
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2.03.J 1.1.9 Each parcel of real property abuts on and has direct vehicular access to a pllblic ro~ or has access to a 
public road via a pennauent, irrevocable, appurtenant easemmt benefiting the parcel ofrcal property, and access to 
the property is provided by paved public right-of-way with adequate curb cuts available. 

2.03.12 The Disclosure Schedule lists and descn'bes briefly all real property leased or subleased by the TllJ"SBI:. The 
Sellers have made avaJlable to the Buyer con-ect: and cmnplete oopies of the leases and subleases. 

2.04 Tangibltz A.s.setJ.. The Target owns or leases all property, bwldmgs, machinery, equipment, and other 
tangi'ble assets nece,sacy for, tb.e conduct of their business as presently conducted and as presmtly proposed ta be 
conducted. Eacil such ungi."ble asset is free from defects (patent and latent), ~ been maintained in accordanc:e with 
normal industry practice, is in good condition and rep.ur (subject to normal wear and tear), and is suitable for the 
purposes fOl' which n presently is used and presently is proposed to be used. 

2.0S Notu and Accounts Receivable. All notes and accounts receivable of the Target are refl~ properly on 
their books and records, are valid receivables subject to no setoffs or counterclaims, are current and c:ollecb"ble, and 
will be collected in accordance with their terms at their recorded amODDts, subject only to th.e reserve for bad debts 
set forth on the face oftbe Most Recent Balance Sbeet (rather than in any notes thereto) as adjusted for the passage 
of time throu.gh the Closing Date in accordance with the past custom and.practice oftb.e Target and its Subsidiaries. 

2.06 Power9 of Attorney. There are no outstandmg powers of attomey executed on bebitlf of the Target. 

2.07 lnsuronce. The Seller has made available to Buyer 1he following iD.fOJJD11tion with n,spect to each insurance 
policy (including poljcies providing property, casualty, liability, and worms• compensation coverage and bond and 
surety mangements) to which the Target has been a party, a named ins1Jred, or otherwise the beneficiary of 
coverage at a:oy time within the past two (2) years. 

2.07.1 the name. address, and telephone number of the agent; 

2.07.2 the name of the insurer, the name ofthe policyb.older, and the name of each covered insured; 

• 2.07.3 the policy number and the period of Qoverage; 

• 

2.07.4 the scope (including an indication of whether the coverage was on a claims made, OCcurtellce, or other 
basis) and amount (uiclwling a description of how deductibles and ceilings are calculated and operate) of CQverage; 
and 

2.08 Litigation. The Seller wamints there is no litigation threatened or pending against the Target. 

2.09 Emplqyees. To tbe knowledge of any of the Sellers and the directors and officers (and employees with 
responsibility for employment matters) of the Target, no executive, key employee, or group of employees has any 
plans to terminate employment with the Target. The T8J."get is not a party to or bouod by any collective bllfgaioing 
&gnlffllent, nor has any of them experienced any sttikes, grievances, claims of unfair labor practices, or other 
collective bargaining disputes. 

2.10 Emplc,yeu Bllnejio. Toe Seller wamnts there are no employee benefit plans that the Target mainta.im or 
guarantees. 

2.11 Guaranties. The Seller warrants that Target is not a guaranto,: or otherwise liable for any liability or 
obliguion of any officer or employee of tbe corporation. 

2.12 Environment, He.filth, and Safe.r;y . 
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2.12.l There are no proceedings pending against the The Target for all environmental. health, and sa:fi,ty Law$, 
and no aetion, suit, proceeding. hearing, investigation, charge, complaint, clahn, demand, or notice bas been filed or 
commenced alleging any failure so to comply. 

3. Pre•Clo.sing Covenants. The Parties agree as folJows with respect to the period between the execution of 
this Agreement and die Closing. 

3.01 General Each of the Parties will use his or its best efforts to take all action 8Dd to do all things necessary, 
proper, or advisable in order to consummate and make effective the transactions contemplated by this Agreement 
(including satisfaction, but not waiver, of the closing conditions set foxtb below). 

3 .02 Notices and Conse-,,is, The Sellers will cause the Target to give aIJY notice to third parties, and wilJ canse 
the Target to use its best efforts to obtain any dlird-party consenlS, that Che .Buyer inay reasonably request in 
eo:nncGtion with the matters refelTed to above, If necessary, each oftbe Parties will give any notices to, make any 
filings with. and use its best efforts to obtain any 1111tboriz:ations. consents. and approvals of govemmmts and 
govemmcmtal ageDcies in connection with the matters referred to above. Without limiting the generality of the 
foregoing. each of the Parties will file any notification and re:pott forms and related material that he or it may be 
required to file with the Federal Trade Commission and the Antitrust Division of the United States Department of 
Justice under the Hart-Scott-Rodino Act. will use his or its best efforts to obtain an early termination of the 
applic~le waitm& period, and will make any further filings pursuant thereto that may be oecessary. proper. or 
ad\ll.$8.ble m connection therewith. 

3.03 Operation of Business. The Sellexs will not cause or permit the Target to eogage in any practice, take any 
action, or enter into any 1:nlnsaction outside the Ordinary Course of Business. Wrthout limitulg the generality of the 
foregoing, the Sellers will not cause or permit the Target to declare, set aside, or pay any dividend or make any 
distribution with respect to its capital stock or redeem, purcbaSe, take any action, or emer into any transaction of the 
son described above . 

3.04 Preservation. of Business. Tbe Sellers will cause the Target to keep its business and properties substantially 
intact, inolu<ling its present operations, physical facilities, wodcing conditions, and relationships with lessors, 
licensors, custome:rs, and employees. 

3.05 Full .Access. Each of the Sellers will pemrlt, and the Sellers will cause the Target to pemtit, representatives 
of the Buyer to have full access at all reasonable times, and in a manner so as not to interfere with the normal 
business operations of the Target. to all premises, properties, pemonnel, books, records (includiDg tax recom.), 
contracl:9, and documents of or pertaining to the Target. 

3.06 Notice of Development. The Sellers will give prompt written notice to the Buyer of any material adverse 
development causing a breaCh of any of the representations and waminties herein. Each Party will give prompt 
written notes to the others of my mateTial adverse development causing a breach of any of his or its own 
Iepre$ematiODS and wammties herein.. 

3 .07 Exclwtvity. None of the Sellers will (A) solicit, initiate, or encour&!e the submission of any proposal. or 
offer fi-onl BJJ.Y pe:rson relating to the ac:quisition of BDY capital stock or other voting securities, or any substantial 
portion of the assets of the TBJget (including any acquisition structured as a xnerger, consolidation, or share 
exchange) or (B) participate in any discussions or negotiations regarding. furnish any infonnation with respect to, 
assist or participate in, or facilitate in any other matter any effort or attempt by auy person to do or seek any of the 
foregoing. None of the Sellers wm vote their Target Shares in favor of any such acquisition structured as a merger, 
cmisolidation, or share exchange. The Sellers will notify the Buyer immediately if any person makes any proposa~ 
offer, inquiry, gr contact with respect to any of the foregoing. 

4 • Post-Closing Covenants. Toe Parties agree as follows with respect to the period following the Closing. 
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4.01 Gena-al. Ju case at any time after the Closing any further action is necessary or desirable to carry out. the 
purposes oftbis Agreement, each of the Parties will take such further action (inchidmg the execution and delivery of 
such further imtruments and documents) as any other Party may request. all at the sole cost and expeose of the 
requesting Party. The Sellers acknowledge and agree that from and a&r the Closing the Buye{ will 'be entitled to 
possession of all documents, books, recorcls (including tax records), agreements, and financial data of any sort 
relating to the Target. 

4.02 Litigation Support In the event and for so Jong as any Party actively is contesting or defending age.UJ.st any 
action, suit,. proceeding, hearing. investigation, charge, complamt, claim, or demand in connection with (A) any 
ttansac:tion contemplated under this Agreement or (B) any fact, situation. circumstance, status, condition, activity, 
practice, plan. occurrence, event, incident, action. failure to act, or transaction on or prior to the Cloah,,g Oate 
involving the Target, each of the other Parties will cooperate with him or it 8Ild his or its counsel in the contest or 
defense, make available their personne~ and provide such testimony and access to their books and records as shall 
be necessary in connection with the contest or defense, all at the sole cost and expense of the contesting or defending 
Party. 

4.03 T1't11fSition. None of the Sellers will take any action that is designed or intended to have the effect of 
discouraging any lessor, lioeusor, customer, supplier, or other business associate of the T.-get from maintaining the 
same business relationships with the Target after the Closing, as it maintained with the Target prior to the Closing. 

4.04 Co,ifldentiality. Each of the Sellers will treat and bold as such all of the c<:midential information, refrain 
from using .auy of the confidential information except in connection with this Agreement, and deliver promptly to 
the Buyer or destroy, at the request and option of tbe Buyer, all mugible r:mbodime:nts (and all copies) of the 
confidential information whic:h are in his or its possession. In the event that any of the Sellers is requested or 
required (by oral question or request for information or documeros m any legal proceeding, intexrogat.Qry, subpoena, 
civil mvestigative demZ1Dd, or similar process) to disclose any confidential information, that Seller will notify the 
Buyer promptly of the request or requirem.eot so that the Buyer may seek an appropriate protective order or waive 
compliance with these provisions. l~ in the absence of a protective order or the receipt of a waiver hereunder, aey 
of the Sellen is, OJJ the advice C()UD.Sel, compelled to disclose any confidential information to any tribunal or else 
stand liable for contempt, that Seller may disclose the confidential infonnation to die tn"bunal; provided, hqwever, 
that the disclosing Seller shall use his or ns best efforts to obtain, at the request of the Buyer, an order or other 
assurance that confidential treatment will be accorded to such portion confidential mfoxmation required to be 
disclosed as the Buyer shall designate. The foregoing provisions shall not apply to any confidential information 
which is generally available to the public immediately prior to the time of disclosure. 

4.0j B'll)ltr Common Stock. Each Buyer common stock certificate will be imprinted with a legend substantially 
in 1he following fonn: 

THE SHARES EVIDENCED BY THIS CERTIFICATE HA VE NOT BEEN REGISTERED UNDER TIIE 
~CUBrrlE.S ACT OF 1933, AS AMENDED (THE "A.CJ",, OR ANY STATE SECURITIES LAWS, AND 
MAY NOT B:E SOLD OR TRANSFERUD EXCEPT IN TRANSACTIONS EXEMPT FROM 
REGISTRAttON UNDER TUE ACT OR ANY .APPLICABLE STATE SECURITIES LAWS OR 
PORSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE ACT. 

Each holder desiring to transfer a Cfll'tificate mllSt fbmish the Buyer with (A) a 'Written opinion satisfactory to the 
Buyer in funn and substance 1rom COWlSel setisfactm:y to the Buyer by reason of experienoe to the effect that the 
holder may transfer the certificate as de5ired without registtation under the Securities Act BXJd (B) a written 
undertaking executed by the desired transferee satisfactory to the Buyer in form and substance agreeing to be bound 
by the re0UI11bent provisions and the restrictions on transfer OOtlt8ined herein. 

5. Conditiont to Obligation 10 Close. 

S.01 Conditions to Obligaticn of the. Buyer. The obligation of the Buyer to consummate the transactions to be 
performed by it in connection with the Closblg js $Ubject to sat:is&etion of the following conditions: 
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5.01.l the representations and warranties set forth above shall be tnie .aud correct in all material respects at and as 
of the Closing Date~ 

S.01.2 1he Sellers shall have performed and complied with all of their covenants hereunder in all material respects 
through the Closing; 

5.01 .3 the Target shall have procured all of the third party consents UecQ5BJY as specified herein; 

S.01.4 there is no action, suit, or prcx:eeding pending or thJ'eatened before any court or quasi-judicial or 
_adtnmjsnative agency of any federal, state, local. or foreign jurisdiction or before any arbitrator wherein an 
unfa:votable iajunction, judgment, order, decree, ruling, or charge would (A) prevent consummation of any of the 
transactions contemplated 'by 1his Agreement, (B) cause any of the transactions contemplated by this Agreement to 
be rescinded following coosummation, (C) affect adversely the right of tbe :Buyer to own the Target Shares and to 
control the Target, or (D) affect adversely the right of the Target to own its assets and t.o operate its business (and no 
such injunction, judgment; order, decree, rulln& or charge shall be in effect); 

S.01.S all applicable waiting periods (and any extensions thereof) wder the Han·Scott-Rodino Act, if any, shall 
have expired or otherwise been terminated and the Parties shall have received all other authorizations, consents, md 
approvals of governments BDd governmental agencies referted to in above; 

S.01.6 all actions ti;, be taken by the Sellers in connection with consummation of the tnmsactio:ns contemplated 
hereby and all certiticates1 opinions, .instruments, and other dQcw.nents required to effect the transactions 
contemplated hereby will be reasonably satisfactory in form and substance to die Buyer. 

The Buyer may wajve any condition specified in this section if it exeClltes a writmg so stating at or prior to the 
Closing. 

5.02 Conditions to Obligation of tM Sellers. The obligation ofthe SeUets to consummate the transactions to be 
performed by them in connection wi1h the Closing is. subject to satisfaction ofthe following conditions: 

S.02.1 the representations and warranties set forth in above shall be true and couect in all mat.erial respects at and 
as of the Closing Date; 

5.0.2.2 the Buyer shall have perioI1J1ed and complied with all of its covBI111Dts hereunder in all material respects 
tbrougb the Closing: 

S.023 no action, suit, or proceeding shall be pending or threatened before any court or quasi-judicial or 
administrative agency of any federal, 9tate, local, or foreign j\lrlsdiction or before any arbitrator wherein an 
unfavoiabk injunction, judgment, order, decree, ruling, or clultge would (A) prevent consummation of any of the 
transactions contemplated by this Agreement, (B) cause any of the traosactions co.utemplated by this Agreement to 
be rescinded following conswnmation (and no such junction. judgment, order, decree, roling, or charge shall be in 
effect); 

S.02.4 all actions to be taken by the Buyer in connection wi1h consummation of 'the transactions contemplated 
hereby and all certificates, opinions, instruments, and other documen1s :required to effect the tnmsactions 
contemplated hereby will be satisfactory in form and substance to the Sellers. 

The Sellers may waive any condition specified. in this section if they execUte a writing so stating at or prior to the 
Closing. 

6. Remedies fer Breach~ of This Agreement. 

6.01 Survival of Representarto'l'IS and Warrandes. All of the representmiws and warranties of the Sellers 
contained herein shall sw-vive the Closing hereunder and continue in full force and effect for a. period of three years 
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tberee1ter. Al1 of the other representations and warranties of the Parties contained in tbis Agreement shall survive 
the Closing and continue in full force and effect forever thereafter (subject to aoy applicable statutes oflimitations) . 

6.02 Matters fm,ofving Third Parttes. If any third party shall notify any Pmty (the "Indemnified Party'') with 
respec:t to any tnatter ("A Third Party Claim'') under which may give rise to a claim for ind.emninoation against 11ny 
other Party (the "Indemnified Party''), then the Indemnified Party shall promptly notify each Indemnified Party 
thereof in writin&; provided, hQwewr, that no dehl.y on the part of the lndemnified Party in notifying any 
Ind.emnifymg Party shall relieve the Indemnified Party from any obligation hereunder unless (BQd then solely to the 
extent) the Indemnifying Party the.reby is prejudiced. 

7 Termination. 

7 .O 1 Termination of Agreement. The Parties may terminate this Agreement as provided below: 

7.01.l the Buyer and Sellen may temriXJate this Agreement by mutual written consent at BJJY time prior to tbe 
Closing; 

7.01.2 the Buyer may temiinate this Agreement by giving written notice to the Sellers on or before the 30 .. day 
following tbe date of this Agreement if the Buyer is not reasonably satisfied with the results of its continuing 
business, le~ and accounting due diligence regarding the Target; 

· 7.01.3 the Buyer may tmninate this Agreement oy giving written notice to the Sellers at any time prior to the 
Closing (A) in the event any of the Sellers bas breached any material representation, ·wan'&Itty I or covenaut 
contained in this Agreement in any material respect, the Buyer has notified the Requisite Sellers of the breach, and 
the breach has continued without cure for a period of30 days after the notice of breach of (B) if the Closing shall not 
have ocClltted on or before October 30, 200:5, by reason of the :failure of any condition precedent herein (unle55 the 
failure results primarily from the Buyer itself breaching any represem:a.tion, warranty, Of covenant contmned in this 
Agreement); and 

8 Miscellaneous. 

8.01 Press Rele<Uu and Pub1Jc A.nnowicemena No Party shall issue a press release or make any public 
announcement reJatmg the subject mll2ler of tJrls Agreement priot to the Closing without the prior written approval 
of the Buyer and the RJ=quisite Sellers; pr011ided, huwever, that any Party may make any public disclosure it believes 
in good faith is required by applicable Jaw or auy listing or trading agreement concerning its· publicly-traded 
securities (in which case the disclosing Party will use its best efforts to advise the other Parties prior to making the 
disclosure). 

8.02 No Third~Party Beneficiaries. This Agreem.ent shall Dot confer aey rights or remedies upon any Person 
o1her than the Parties and their respective successors and permitted assigns. 

8.03 Entire Agreement. This Agreement (including documents referred to herein) constitutes the entire 
agreement among the Parties and supersedeis any prior understandings, agreements, or :representations by or among 
the Parties, written or oral, to the extent they related in any way to the $Ubject matter hereof. 

8.04 Succession and Assignment. This Agreement shall be binding upon and inure to the benefit of tbe Parties 
named herein and their respective successors and pm:nitted assigns. No Party may assign either this Agreemem or 
any of his or its rights, interests, or obligations hereunder without the prior written approval of the Buyer and the 
SelleJ:$; provided, lwweve,-, that the Buyer may (A) as$ig:n any or all of its rights and interests hereunder to one of 
more of its affiliates and (B) designate one or more of its affiliates to perform its obligations bcreunder (in auy or all 
of which cases the Buyer nOlletheless shaJ.l remain responsible for the performance of all of its obliga:tions 
hereunder). 

8.05 Counterpar~. This Agreement may be exeouted in one or mon: eomrterparts, ea.ch of which shall be 
deemed an original but all of which together will constitute one and the same instrument . 

COAM/GALLCAcq 10 
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8.06 Headings. The section beadings contained in this Agreement are inserted for convenience only and shall 
not affect in auy way the meaning Qr interpretation of this Agreement. 

8.07 Notices. All notices, request$, demands, clauns, 11D.d other communicatiom hereunder will be in writing. 
A1ly notice, request, demaud, claim, or other oomn1unica:tion hereunder shall be deemed duly given if (md then two 
business days after) it is sent by regist.ered or certified mail, return receipt requested. posblge prepaid. and addressed 
to the intended recipient as set forth below: 

lfto the Sellers: 

Ifto tha Buyers: 

Charles A. Gaetano 
311 Turner Street 
Utica, New Yorlc 13S01 

James S. Renaldo 
COAM Companies 
8010 Woodland Center Boulevard 
Suite 500 
Tampa. Florida 33614 

Copyro: 

Copy to: 

Any Party may send any notice, request, demand, claun, or other communication hmunder to the intended receipt at 
the address set forth above using auy other means (includiDg penomil delivery, expedited courier, messeuger 
service, telecopy, telex, ordinary mail, or electronic mail), but no .such notice, request, demand, claim, or other 
communication sh.al.I be deemed to have been duly given unless and until it actually is received by the inteuded 
recipient. Ally Party may change the address to which notices, requests, demands, clahns, and other communication 
hereunder are to be delivered by giving the o1her Parties notice in the manner herein set forth. 

8.08 Governing Law. This Agreement slui.U be governed by and constxued in accorclance with the domestic laws 
of the State ofNew York. 

8.09 A.me:ndments and Waiver,1. No amendment of any provisjon of tbi5 Agreement shall be valid un)es$ the 
same shall be in writing and signed by the Buyer and Sellers. No waiver by any Party of any default, 
misrepresen1ation, or breach of warranty or covenant hereunder, whether intentional or not, shall be deemed to 
extend to any prior or subsequent default, misrepresentation, or breach of warranty or covenaat hereunder or affect 
in any way aoy rights arising by virtue of any prior or subsequent $UCb occurrence. 

8.10 Severability. Any tenn or provision of this Agreement tbat is invalid or unenforoeable in any situation in 
any jurisdiction shall not affect the validity or enforceability of the remaining teuns and provisions hereof or the 
validity or enforceability of the offendin& term or provisjon in auy other situation or in any other jurisdiction. 

8.11 $.xpe~es- Each of the Parties, the Target, and its subsidiaries will bear his or its own costs and expenses 
(including legal fees and expenses) incurred in connection with this Agreement and the u-ansa.ction oou.templated 
hereby. 

8.12 Constructu,n The Parties have participated jointly in the negotiation and drafting of this Agreement. In 
the event an ambiguity or question of intent or interpretation arises, this Agreem.ei;it shall be construed as if drafted 
jointly by tbe Parties and no presumption or burden of proof shall arise favoring or disfavoring auy Party by virtue 
of dle authorship of any of the provisions of this Agreement. Any rem-ence to auy federal, state, looal, or foreign 
statute or Jaw shall be deemed also to refer to all rules and regulations promulgated thereunder, 1mless 1he context 
requires otherwise. 

8.13 Incorporation of Exhibits alld Schedu.le$. The E'Xhibits and Schedules identified in thts Agreement are 
incoiponted herein by reference and ma.de a pan hereof. 

8.14 Specific Pajorrn.a,u;e. Eac;h of the Parties acknowledges and agrees that the other Parties would be 
damaged irreparably in the event any oftbe provisions of this Agreem.ent are not preformed in accordance with their 

COAM/GALLCAcq 11 
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specific ttlmlS or o1berwise are breached. Accordmgly, each of 1hr: Parties agrees that the other Parties shall be 
exititled to an ix,juoction or jujuu.ctiom to ~ breaches of the provisioos of this Agreement and to enforoe 
specifically this Agreement and the terms and provisions hereof in aey action :instituted in any coW't of the United 
States or any state thereof havmg jurisdiction over the Parties and the matll:r (subject to the provisions set forth 
herein), in addition to any other remedy to which they may be entitled, at law or in equity. 

8.15 Submwion to Jurisdiction. Each of the Parties submits to the jurisdictioo of any Slate or federal comt 
sitting in Oneida Coumy, New Yorlc;, in any 21Cf:ion or prooeecting arising out of or relating to this Agreement 1tnd 
~ that all claims in respect of the action or proceeding may be heard and detennined :in any such court. Each 
Party also agrees not to bring any action or proceeding arising out of or relating to this A&reement in any other 
court. Each of the Parties waives any defense of inconvenient forum to 1he maintenance of any actiQn or proceeding 
so brought and waivea any bond, sutety, or other security that might be reqllired of au;y other Party with respect 
theteto. Any Party may make service on any other Party by Sflnding ot delivering a copy of the process (A) to the 
Party to be served at the address and m. manner provided for the giving of notices above or (B) to the Party to be 
served m care of the Proc;ess Agent at the address and in the mmmer provided for the giving of notice, in above. 
Nothing herein, however, shall affect the right of any Party to serve legal process in any other manner permitted by 
law or at equity. 

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the date first above written. 

Gaetano Associates, LLC, 

Iames~do, President 

a New York limited liability company 

fy.~~~ 

Charles A. Gaetano, President 

Charles A. Gaetano 

By: ~ 

COAM/GALLCAoq 12 
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P 1 678-Wonanty Dctc!. S11,,11 IP'orm ... 11111,lcn Co-lilt. 
Ind. ot'Co.,,_: o .. Sidi RkONo,a, 11-98 · • 

DISTRIBUTED BY llum1Mq9-cels10r Inc. 
. NVC IODt3 

THIS IS A LEGAL INSTRUMENT AND SHOULD BE EXECUTED UN:01:R SUPERVISION OF AN ATTORNiY. 

THIS INDENTURE, made on 
BETWEEN 

_1k~'1}~· -,..-;._,_,,_· -~ 2006 

GAETANO ASSOCI.ATES-LµIITED PAlcr.NERSBIP,-
311 Turner Street. Utica. New York 

CONSOLIDATED AMElUCAN ~USTB.~S COIU'O~TION, 
8010 Woodland CeQter »oulevard ~ Suite 500, 
Tampa, Florida 33614, i 

~antor 
: 

grantee 

WITNESSETH, that the graxator, .in couider:ation of One and 00/100 - - - - - - - - - - - - -
plus other good and valuable conside:ration Dollar}, 
paid by the grantee, hereby grants and l'de&$es unto the grantee, the heirs or successors and a55igns of the grantee fol'e\>'et. 

ALL SEE AB.NEXED "SCBEDUl.E A" FOR PROPERTY DESCRlT:I.ON 

TOGETHER with the appurtenances •nd all the eit&te and 1·ights of the Sl'QJl.tOJ:' i11 and to said premises. 

TO HA VE AND TO HOLD the premises herein granted Wllo the grantee, the hens or su<:coe60re and a.58-igns of the grantee 

fo~cr. AND the grantor covenants as follows: 
FIRST.-The 8'1-a-.ntee sl1all quietly enjoy the said premieee; 

SECOND.-The grantor will forever warrant the title to said premisce; 
This deed is subject to the tru.st provieions of Seetion 13 of the Lien Law. The words ''grantor" and .. g..-antee'' shall be con­

strued to read in the plural whenever- the sense of this deed so requires. 
IN WITNESS WHEkEOF, the grmtor hu. executed this deed the day and year fil'&t above written • 

GAETANO A550CIATE5-LIMITED E'AB.TNEKSBIP 

In pruence of: 

.................................. " .......... ,. ..... _.,. ....................................................................... ............... L. S. 
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II s CREDULE A11 

All that certain piece or parcel of land situate in the city 

of Utica, Councy of Oneida and Seate of New York and in the Town of 

Frankfort, County of Herkimer and State of New York, bounded and 

describec as follows: 

Beginning at a point o~ intersection of the south line of 

Dwyer Avenue with the southeasterly line of Turner Stree:. 

Extension, said point of beginning being located s 45° 33' 40" E, 

two h\l.rldred thirty seven feet ( 237. 00) f_rom the intersect.ion of the 

south line of Dwyer Avenue with the easterly line of Pixley Ave. 

Thence N. 40 deg. 41 min. 20 sec. E. along said Turner Street 

line twenty seven and fo~ty eight hundredths (27.48) feet to the 

point in the northeasterly line of land conveyed by Hart & Crouse 

~orporation to Savage A-rms Corporation by deed dated Oct. 31, 1952 

and recorded in the Oneida County Clerk's Office in Book of Deeds 

No. 1383 at page 516; thence S. 45 deg. 33 min. 40 sec. E. along 

said northeasterly line nine hundred sixty six and twenty six 

hundredths (966. 26) feet to the easterl_y corner of the land so 

conveyed by Hart & Crouse Corporation to Savage Arms Corporation; 

thence s. 30 deg. 56 min. E. along the southeasterly line of lands 

so conveyed, five and fifty two hundredths feet (5.52 1 ) to a point 

in che northeasterly line of lands conveyed by New York Central 

Railroad Company to Savage Arms Co:rporation by deed dated June 14, 

1941 and re·corded in the Herkimer County Clerk's Off ice in Book of 

Deeds No. 342 at page l0G; thence S. 45 deg. 33 min. 40 sec. E. 

along said northeasterly line of the last mentioned parcel, o~e 

thousand and thirteen and ninety one hundredchs (1013.91) feet to 

a point in the northerly right of way line of ~he New York central 
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(Wesr:Shore) Railroad; thence N. 65 deg. 17 min. YI. along said 

norcherly right of way line two thousand forty four and r.o 

hundredths (2044.0) feet to a point in the southeasterly line of a 

parcel of land appropriated by the State ·of New Yc::-k. from Savage 

Arms Corporation February 20, 1~30 as ::!:"ecorded in the One.:.da 

County Clerk's Office in Book of Deeds No. 907 at page 331; thence 

N. 24 deg. 43 min. E. along the southeasterly line of the land so 

appropriated, ten and twenty eight hund~edths (10.28) feet; thence 

N. 49 deg. 18 min. 40 sec. w. along the northeasterly line of the 

land so appropriated, eight (8.0) feet; to a point in the easterly 

line of Turner street Extension; running thence northerly along the 

east line of Turner Street Extension to the point and place of 

beginning. 

Together with a right of way to the grantees their heirs 

successors and/o~ assigns over 'I\lrner Street Extension from Dwyer 
' 

• Avenue South to the North line of the former New York Central 

• 

Railroad. 

Being part of the same premises conveyed to the party of the 

fi:rst part., Sperry Rand Corporation, by Savage Arms Corporatior., by 

instrument dated December 12, 1956 and recorded in the office of 

the Oneida County Clerk at Liber 1537 at Page 318 and in the office 

o: the Herkimer County Clerk at Book 506 at Page 196. 

Being a part of the premises conveyed to Gaetano Associates­

Limited partnership by Warranty Deed recorded in the Oneida councy 

on Jun. 15, 1979 in Book 2082, page 367 and recorded in Herkimer 

county on Jun. 15, 1967 in Book 665, page 374, 

SUBJECT TO WY AND ALL COVENANTS, CONDITIONS, EASEMENTS, RESTRICTIONS AND 
RICH!S-OF-WAY OF RECORD • 
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FIRLEY, MORAN, FREER & EASSA, P.C. 

November 30, 2010 

Mr. Charles A. Gaetano 
1113 Parkway East 
Utica, New York 13501 

Re: Gaetano Associates, LLC 

Dear Chuck: 

Certified Public Accountants 

5010 Campuswood Drive; Suite 4 
East Syracuse, New York 13057 

Telephone: (315) 472-7045 
Facsimile: (315) 472-7053 

www.frnfecpacom 

I reviewed our files and was able to come up with a chronological list of events beginning with 
the formation of Gaetano Associates - Limited Partnership on April 1 ~ 1979 and culminating 
with sale of your entire ownership interest in Gaetano Associates, LLC on September 23, 2005 . 

Where we had copies of documents, I have included them and referenced them as exhibits. 

I have enclosed two complete sets of this history. 

Please let me lmow if I can be of further assistance. 

PAF:ks 
Enclosures 

Ve:ry truly yours, 

Gka<J=-
Peter A. Freer, CPA 

An Independently Owned Member, McGladrey Alliance 

'De- Mc<iww,i Alliance is a promier affiliation of independent accounting md consa1tia.g firrni. Tho McGladny Alliance mcmlk:r firms Jrli\int\in their name. auionomf and independence and ue responsible for 
rheir own cliem tee armngcruc:ms, ddiVCfy of 1mvi,:cs and rmimcm:nc:11 of client rclarionships. The McGJiu:ltcJ Allianc.: is .a busini:ss of-RSM McGladRy, Inc., a lading pn,fasiORal .u.TVi'-CS firm pl'O\o;ding ta."t 
and consv!tins .,,.ices. McQlad~ ;, lhe brood under ,-t,jch RSM McGlodrcy, Inc. and McGlll<l"l' & Pullen, LLP serve clients· business n«ds. McGladrey, 1h< McGlad")' 1030 and !he McGladn:y sis,m•rc on: 
u$Cd Wider liCCIIS< by RSM McG!adrey, Inc. and McGladroy & Pullen. UJ>. 

~i 
) 

i 
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History of Gaetano Associates, LLC 

Date 
April 1, 1979 

July 9, 1991 

July 23, 1991 

September 11, 1991 

December 31, 1991 

January 20, 1992 

March 2, 1992 

March 30, 1995 

April 6, 1995 

April 13, 1995 

April 13, 1995 

September 23, 2005 

Formation of Gaetano Associates--Limited Partnership 
General Partners: Charles A. Gaetano and Brian A. Gaetano 
Limited Partners: Cornelia H. Gaetano, 

William C. Gaetano, Charles N. Gaetano, Mary J. Gaetano, 
Colleen A. Gaetano and Gregory Gaetano 

Ownership Interests: Charles A. & Cornelia H. Gaetano (1/3ro 
· each), Children (I/18th

) each 
Brian A. Gaetano withdraws as a general partner and transfers 
his ownership interest to Charles A. Gaetano--Charles A. 
Gaetano becomes sole general partner (7118th ownership interest 
after the transfer) 
Certificate of Adoption of Revised Limited Partnership Act 
under Section 121-1202 of the Revised Limited Partnership Act 
Certificate of Amendment filed with NYS Secretary of State to 
reflect the withdrawal of Brian A. Gaetano as a general partner 
on July 9, 1991 · 
Remaining children withdraw and their ownership interest 
transferred to their mother, Cornelia H. Gaetano (11/18th 

ownership interest after the transfers) 
Certificate of Amendment filed with NYS Secretary of State to 
reflect the withdrawal of William C. Gaetano, Charles N. 
Gaetano, Mary J. Gaetano, Colleen A. Gaetano and Gregory 
Gaetano as limited partners on December 31, 1991. 
Certificate of Amendment filed with NYS Secretary of State to 
reflect the withdrawal of limited partners as of December 31, 
1991 
Converted the L.P .. to an LLC. Ownership continues as Charles 
A. Gaetano (7/18 or 38.8889%) and Cornelia H. Gaetano 11/18 
or 61.1111%) · 
Certificate of Cancellation of Limited Partnership of Gaetano 
Associates--Limited Partnership 
NYS Department of State Filing Receipt for Certificate of 
Conversion 
NYS Department of State Filing Receipt for Cancellation of 
DOM, L.P. . 
Sale of complete ownership interest in LLC to Consolidated 
America Industries Corporation. 

Exhibit 
A 

B 

C 

D 

E 

F 

G 

H 

j 

I 

l 
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GAETANO ASSOCIATES - LIMITED PARTNERSHIP 

LIMITED PARTNERSHIP AGREEMENT 

Section 1.01 - Parties to This Agreement: This 
instrument sets forth a Limited Partnership Agreement, dated· 
as of April 1, 1979, by and between: 

Narre and 
Address Status 

Ratio 
of capital and 
?refit and Loss 

capital 
Contribltion 

B. 

C. 

~ 
E • 

F. 

G. 

A. Olarles A. Gaetano 

Mrs. Cornelia Gaetano 

William C. Gaetano 

Brian A. Gaetano 

Ola..rles N. Gaetano 

Macy ;J. Gaetano 

Colleen A. Gaetano, 
by Cornelia Gaetano~ 

General Partner 

Limited Partner 
. .. 

Limited Partner 

General Partner 

Limited Partner 

Limited Partner 

Limited Partner 

1/3 $ 36,000 

1/3 36,000 

1/18 6,000 

1/18 6,000 

1/18 6,000 

1/18 6,000 

1/18 6,000 

CUstodian 

H. Gregocy Gaetano, Limited Partner 1/18 6,000 
by Cornelia Gaetano, 
eusto:lian 

'lUl'AL CAPITAL (Eos~ 
In consideration of the covenants and restrictions 

contained here, the Partner~ agree as fol.lows: 

Section 1.02 - Formation of Limited Partnership: 
The General Partners and the Limited Partners, collectively 
called "Partners", hereby form a Limited Partnership pursuant 
to Article 8 of the Partnership Law of New York State. 

Section 2.01 - Firm Name: The firm name of the 
Limited Partnership shall be "GAETANO ASSOCIATES -.LIMITED 
PARTNERSHIP." 
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Section 3.01 - Purpose: The primary purpose of 
the Partnership is to acquire, finance, reconstr.uct, develop, 
and lease the "Property" providing leases of space and other 
services where.appropriate for commercial and industrial 
uses. It is contemplated that, in order to provide space of 
leaaable dimensions, the buildings on the Property ·may have 
to be divided by construction of interior walls and fixtures, 
and proper exits, loading docks and access drives. A legal 
description of the property and map of it are attached as 
Exhibits "A" and "B". 

Section 3.02 - Principal Office: The principal 
office of the Partnership shall be at Utica, New York, or at 
such other place or places ·as the General Partner may 
determine. 

Section 3.03 - Term: The term of the Partnership 
shall commence on the date .. of accomplishment of the recording. 
of the Certificate in the office of the County Clerk of · 
Oneida County and first publication of notice, and shall con­
tinue until the first to occur of the following events: 

A. The end of the year~ 

B. The death, insanity, insolvency, resignation, 
or removal of the last surviving individual 
General Partner; 

unless the Partnership is sooner terminated.in accordance 
with the dissolution provisions of this Agreement or other­
wise by law. 

Section 4.01 - Capital Contributions. Mr. Charles A. 
Gaetano is contributing his interest in "Charlestown", compris­
ing the Property and other assets, subject to various liabili­
ties, including liabilities to Mr. Gaetano of $17,420, as 
set forth on the attached proforma balance sheet, Exhibit 
"C", as at March 31, 1979, which interest is valued at $36,000. 
Mrs. Cornelia Gaetano is contributing $36,000 as her share 
of the capital. The other six Partners are contributing the 
sum of $6000 each for their share of the capital. 

Section 5.01 - Allocation of Profits and Losses: 
The terms "net profits" and "net losses" as used in this 
Agreement shall be defined to mean net profits and net losses 
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for federal income tax purposes as determined by generally 
accepted accounting principles on a cash basis. At the close 
of each taxable year of the Partnership, the net pro!its or 
the net losses of the Partnership shall be allocated to the 
accounts of the Partners in the ratios set forth in 1.01. 

Section 5.02 - Distribution of Cash Flow: Distribu­
tion of net cash flow from operations shall be made to the 
Partners at any time that·there is sufficient cash in the 
Partnership which the General Partners determine is not needed 
in the operation and development of the Partnership. Said 
distributions shall be in the ratios in 1.01. 

Section 5.03 ~ Limitations: 

A. If any such cash distribution shall cause the 
then capital accounts of the Limited Partners 
to be reduced.~below the stated capital as speci­
fied in the·Certificate of Limited Partnership 
then of record, then before such distribution 
is made, the Certificate shall be amended to 
reflect said reduction down to a mini~um total 
of $10,000 • 

B. No distribution of cash or property will be 
made if such distribution will in any way 
jeopardize the business of the Partnership. 
It is understood that the General Partners 
shall set aside sufficient moneys out of the 
operations of the Partnership to adequately 
finance the working capital requirements of 
the Partnership. 

C. In the event that the General Partners deter­
mine that the best interests of the Partner­
ship require the creation and maintenance of 
reserve accounts. for working capital, contin­
gency reserves and other reasonable needs, 
the General Partners, in their fiduciary capa­
city, reserves the right to allocate to such 
accounts such sums from the cash of the Part­
nership as are reasonable and prudent under 
the circumstances. Cash or other property 
allocated to such reserve accounts need not 
be distributed to the Partners unless and to 
the extent that the General Partners determine 
that the reserves are no longer neede9 • 
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Section 5.04 - Income Tax Allocation: 

A. The profits and losses for in~ome tax purposes 
shall be allocated to the Partners in propor­
tion to their interests as shown.in 1.01. 

B. The capital account of each Partner shall be 
cre.dited for the cash contributed and· profits 
allocated, and debited with cash distributed 
and loss allocated. 

Section 6.01 - Limited Partners: 

A. No Limited Partner or assignee of a partnership 
interest shall have the right to withdraw or 
reduce his or her contribution to the capital 
of the Partnership. 

B. A Limited Partner shall not be bound by, or 
be personally liable for, the expenses, lia­
bilities or obligations of the Partnership. 

c • A Limited Partner in such capacity shall take 
no part in or interfere in any manner with 
the conduct or control of the business of the 
Partnership and shall have no right or authority 
to act for or bind the Partnership. This shall 
not prevent a Limited Partner, in his capacity 
as employee or principal of another entity, 
from participating in the rendering of services 
to the Partnership by the other entity. 

Section 7.01 - General Partners' Duties: 
The General Partners' duties include: 

A. Acquisition of the Property and carrying out 
the purposes of the Partnership. 

B. Financing of the Partnership's operations. 

c. General management of the Property, including 
the sale or lease of all or parts of it to 
third parties or to other partnerships or 
entities in which he o:- the Limited Partners, 
or some of them, have an interest. 

D. Other acts necessary for the development, 
reconstruction, promotion, financing,•and 
leasing of the Property • 
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Section 7.02 - General Partners' Powers: The General 
Partners, in their fiduciary capacity, shall be solely responsible 

_for management of the Partnership business with all rights 
and powers conferred by law. In addition to any other rights 
and powers which a general partner may lawfully possess, the 
General Partners, in their fiduciary capacity, shall have the 
following rights and powers: 

A •. To acquire, hold and dispose of any real pro­
perty or interest therein, as well as personal 
or mixed property, including the purchase, 
lease, development, improvement, maintenance, 
exchange, trade or sale of such properties. 

B. 

at such price, rental or amount, for cash, 
securities or such other property, and upon 
such terms as they ~eem, in their discretion, to 
be in the best interests of the partnership. 

To borrow money and, if security is required 
therefor, to mortgage or subject to any other 
security device any portion of the property 
of the Partnership, to obtain replacements of­
any mortgage·or other security device; and to 
prepay, in whole or in part, refinance, increase, 
modify, consolidate, or extend any mortgage 
or other security device, all of the foregoing 
at such terms and in such amounts as they deem, -
in their discretion, to be in the best interests 
of the Partnership. 

C. To acquire and enter into any contract of 
insurance which the General Partners deem 
necessary and proper for the protection of 
the Partnership and themselves, for the con­
servation of its assets, or for any purpose 
convenient or beneficial to the Partnership. 

D. To employ from time to time persons, firms or 
corpo.rations for the operation and management 
of the Partnership business, including but 
not limited to, supervisory and managing-agents, 
building management agents, insurance brokers, 
real estate brokers and loan brokers, and 
bookkeepers and accountants, on such terms and 
for such compensation as the General Partners 
shall determine. The General Partners may deal 
with persons., firms, corporations, agents, . 
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and other entities to which then are related or 
in which they have an interest, subject to the 
overriding necessity that all compensation to 
such parties must be reasonable in amount. 

E. To pay organizational expenses incurred in 
the creation of the Partnership and acquisi­
tion of the Property by it. 

F. To compromise, arbitrate, or otherwise adjust 
claims in favor or or against the Partnership 
and to commence or defend litigation with 
respect to the Partnership or any assets of 
the Partnership as the General Partners may 
deem advisable, all or any of the above 
matters being at the expense of the Partner­
ship. 

G. To purchase and hold until maturity, term, 
whole life, or other forms of insurance on 
the .life of General Partners, or other Partners, 
in order to provide adequate cash for estate 
tax needs and other estate expenses and in 
order to assist the Partnership to acquire 
the interests of deceased Partners if agreement 
providing for same is made. 

H. To execute, acknowledge and deliver any and 
all instruments to effectuate the foregoing, 
and accomplish the purpose of the Partnership, 
including execution of the note and mortgage 
attached as Exhibit "D". 

I. All powers and discretions granted to a 
General Partner are so granted only in his 
capacity as a fiduciary for the Partnership 
and the other partners1 such powers and dis­
cretions are not personal to him in the sense 
of exercise of his own individual benefit with­
out regard to the interests of the Partnership. 

J. The General Partners are authorized to make 
investments.of reserved ca.sh, or of other 
cash on a temporary basis, in such bank 
accounts, or certificates of deposit, or 
other securities as they deem advisable • 
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Section 7.03 - Successor General Partner. 

A. A person who is now a Partner shall become an 
additional General Partner with the written 
consent of Charles A. Gaetano as General Partner 
and the written consent of Limited Partners 
owning at least a one-third interest in the 
Partnership. 

B. Charles A. Gaetano may by an instrument filed 
with the Partnership designate, and revoke 

c. 

the designation of, a Limited Partner, or a 
succession of Limited Partners, to become suc­
cessor General Partner. Upon death or incompe­
tence or resig.nation of Charles A. Gaetano, 
such designated Partner shall become a General 
Partner upon the written consent of Limited 
Partners owning at least a one-third interest 
in the Partnership. 

If a Partner other than Charles A. Gaetano 
and Brian Gaetano becomes a General Partner, 
the Certificate of Partnership shall be amended, 
recorded, and published as required by law. 
An additional or successor General Partner 
shall have at least a 21 interest as General 
Partner1 as to the balance of his interest he 
may remain a Limited Partner. 

Section 8.01 - Restrictions on General Partners: 
The General Partners shall have no authority to: 

A. Act in a capacity other than as fiduciary for 
the Partnership and other Partners. 

B. Individually use or possess Partnership pro­
perty or assign the rights of the Partnership 
in sp~cific Partnership property for other 
than a Partnership purpose. 

c. Admit a person as a Partner except as may be 
provided in· thjs Agreement. 

D. Sell substantially all of the assets of the 
Partnership, at a single sale which takes place 
at one time or from time to time in multiple 
sales pursuant to a preconceived plan~ without 
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the prior written consent of the Partners 
entitled to more than two-thirds (2/3) of the 
profits of the Partnership. 

Section 8.02 - Unanimous Consent: All major deci­
sions shall require the unanimous consent of the General Part­
ners, if there be more than one. 

Section 8.03 - Other Ventures: Any of the Partners, 
may engage in or possess an interest in other business ven­
tures of every nature and description, independently or with 
others, including, but not limited to, the ownership, finan­
cing, leasing, operation, management, syndication, brokerage 
and development of real property; and neither the Pa~tnership 
nor the Partn_ers shall have any right by virtue of this Agree­
ment in and to such independent ventures o.r to the income or 
profits derived therefrom. 

· Section 9.01 - Books, Records, Account and Reports: 
At all times during the existence of the Partnership the General 
Partners shall keep or cause to be kept books of account, in 
which shall be entered fully and accurately each transaction 
of the Partnership. Such books of account shall be open to 
the reasonable inspection and examination of the Partners or 
their duly authorized representatives. 

The General Partners .shall, at least annually, have 
financial statements and income tax returns prepared for the 
Partnership by an independent Certified Public Accountant. 
In the discretion of the General Partners, they may cause 
audited statements to be prepared from time to time. A report 
indicating the respective Limited Partner's share of net profits 
of losses and capital gains or losses, all as defined and 
reflected on.said Partnership income tax return, together 
with the annual.report, shall be distributed to the Partners 
within ninety (90) days after the close of the taxable year 
of the Partnership for which such return was prepared. 

Section 9.02 - Bank Accounts, Fund Control: All 
cash receipts of the Partnership are to be deposited in the 
Partnership name in such bank account or accounts as shall 
be designated by the General Partners • 
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Section 10.01 - Limitations on Sale of Partnership. 
Interest: 

A. A sole General Partner shall not sell, assign, 
pledge or ~therwise transfer or dispose of all or any part 
of his interest in the Partnership. No Partner may sell, 
give, assign, pledge or otherwise transfer or dispose of any 
part of his or her interest in the Partnership without prior 
written consent of the General Partners, and prior written 
consent of Limited Partners representing at least 511 owner­
ship of the Partnership. A partner who obtains such consent 
is called a "Selling Partner". 

B. (i) Should any Selling Partner (after having 
obtained the consents provided in A., above) desire to transfer 
his or her interest·in the Partnership, the Partnership shall 
have the first option to purchase all or any part of the interest 
being transferred. Said option shall be for a period of thirty 
(30) days after receipt by all of the non-selling Partners 
(General and Limited) of written notice of the intention of 
the selling Partner to transfer his interest in the Partner­
ship. In the event that the P~rtnership shall not exercise 
.its option to acquire all or any part of the interest subject 
to sale, the remaining Partners (General and Limited) shall 
have the right for a fifteen (15) day period after the end of 
said thirty (30} day period in which to elect to purchase all 
or any portion of said interest subject to sale and not pur­
chased by the Partnership. If the no~-selling Partners 
(General and.Limited) elect to purchase portions of said 
interest in excess of that available for sale to them, each 
non-selling Partner electing to purchase may purchase up to an 
amount thereof proportionate to his interest in said profits 
of all Partners electing to purchase a portion of such 
interest. Notwithstanding the fact that the Partnership and 
the non-selling Partners have the right to purchase portions of 
the interest of the selling Partner, the right to purchase shall 
apply only if the Partnership and/or the non-selling Partners 
agree to buy all of the interest subject to sale. The right 
of the Partnership and/or non-selling Partners to purchase 
the interest subject to sale shall be for the same consideration 
as disclosed in any bona fide written offer by a third party 
to the selling Partner; if the transfer is by way of gift, 
or for less than an ·adequate consideration, the purchase price 
shall be an amount equal to the selling Partner's capital 
account. The terms of sale shall be at option of the pur­
chasers either: (a) the same terms as specified in the offer 
of the third party or (b} payment on a non-recourse, basis in 
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forty (40) level quarterly installments including interest 
at 61 •. At any time that the selli~g Partner is considering 
selling his Partnership interest to. a third party, he must 
disclose in writing to the non-selling Partners the name of 
the prospective purchaser and all the details and terms of 
any such negotiation or prospective offer as soon as he learns 
of the same. 

(ii) If the Partnership and/or non-selling 
. Partners fail to exercise its (their) option within forty-five 

(45) days from the receipt of the notice of the selling Partner 
referred to above, the selling Partner may, within sixty (60) 
days, sell the interest to the same third person and upon 
the same terms and conditions as are described in said notice. 

(iii) Any such sale or all or any portion of 
a Limited Partner's interest shall not work a dissolution of 
the Partnership. 

(iv) No sale or other form of disposition under 
this Section 10.01 shall render the purchaser or transferee. 
a substitute Partner without compliance with Section ~1.01 • 

C. If a living Partner wishes to transfer all or 
part of his or her interest.to a trust or trusts for the bene­
fit of his family, dependents, or estate, the consents referred 
to in paragraph A above must be- obtained and the General Part­
ners artd the counsel to the Partnership shall have the right 
to examine the trust and any other instrument used to effect 
such transfer. However, if the consents are obtained, there 
need be no offer to sell pursuant to subparagraph B above. 

Section 11.01 - Transfer of Limited Partnership 
Interest: 

A. An assignee of the whole or any portion of a 
Partner's interest in the Partnership shall be entitled to 
receive distributions of cash or other property from the 
partnership applicable to the interest acquired by reason of 
such assignment; provided that a duly executed and acknowl­
edged written instrument of assignment in a form satisfac­
tory to the General Partner and counsel to the Partnership, 
the terms of which are not in contravention of any of the 
provisions of this Agreement, is filed with the Partnership • 
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B. No assignee or transferee of the whole or any 
_ portion of a Limited Partner's interest in the Partnership 

-- shall have the right to become a substituted Limited Partner 
in place of his assignor unless all of the following condi­
tions are satisfied: 

(i) The duly executed and acknowledged written 
instrument of assignment which has been filed with 
the Partnership sets forth the intention of the 
assignor that the assignee become a substituted 
Limited Partner in his place. 

(ii) The assignor and assignee execute and 
acknowledge such other instruments as the General 
Partners and counsel to the Partnership may deem 
necessary or desirable to effect such admission, 
including the written acceptance and aqoption by 
the assignee of the .. provisions of this Agreement 
and a special power of attorney whereby the General 
Partners may execute the Certificate of Limited 
Partnership, and any amendment thereto, on behalf 
of the substituted Limited Partner • 

{iii) The written consent of the General Part­
ners, and of Limited Partners representing at.least 
511 ownership of the Partnership, to.such substi­
tution shall be obtained, the gr.anting or denial 
of which shall be within the sole and absolute 
discretion of the such,Partners. 

(iv) A transfer fee has been paid to the 
Partnership which is sufficient to cover all rea­
sonable expenses connected with such assignment 
and substitution. 

Section 11.02 -Death of Parties: On death of a 
Partner other than Charles A. Gaetano, if the consents pro­
vided in 10.0lA have been obtained, his or her interest may be 
.transferred to heirs or legatees who shall then upon executing 
a copy of this Agreement become Limited Partners. If the ~on­
sents are not granted, or if a transferee does not execute a 
copy of this Agreement, the Partnership shall have the option 
to purchase the entire interest of the transferee at its then 
"fair value". For purposes of this, section 11.02, "fair 
value" shall mean an amount equal to 
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A. The fair market value of all real property and 
securities owned by the Partnership, 

Plus 

B. The book value of all other assets of the 
partnership, 

Less 

· C. The amount of all mortgages and liens on the 
property in wAw, and not included in wB", 

Times 

D. The fractional or% ownership interest of the 
decedent1 

.~ 
E. If the parties do not agree to "fair value", 

the issue shall be submitted to binding arbitra­
tions under the auspices of the American Arbitra~ 
tion Assoeiation. 

• The option to purchase a deceased Partner's interest 
·may be exercised by a notice in writing to the executor or 
administrator of the estate within one year after death. The 
Partnership may elect to pay the purchase price on a non­
recourse basis in forty level quarterly installments including 
interest at 6%. The estate shall be entitled to its share of 
cash distributions and profits and losses to the date of 
closing, which shall be 90 days after exercise of the option. 
Fair value shall be determined as of the date of exercise of 
the option. If the closing is delayed beyond 70 .days, the 
estate shall receive interest at 6%. If the option is not 
exercised the heir or legatee shall become an assignee as 
in 11.01 A. 

Section 12.01 - Termination and Liquidation of 
the Partnership: The Partnership shall be terminated and 
liquidated upon the happening of any of the events stated in 
Section 3.03 or on the written decision of the Partners entitled 
to more than· sixty-seven percent (671) of the profits of the 
Partnership. 

Upon the dissolution of the Partnership, the net 
profits and losses shall continue to be divided among or borne 
by the Partners during ~he period of liquidation in.accordance 
with the provisions of Section 1.01. The proceeds of liquida-

• tion shall be distributed as realized in the following-order: 
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A. To the creditors of the Partnership (other 
than secured creditors whose obligations will 
be assumed or otherwise transferred on the 
sale or distribution of partnership assets). 

B. To the Partners (in. equal priority) in propor­
tion to their capital accounts in the Partner­
ship up to an amount equal to such accounts. 

C. The.balance of cash and property, if any, to 
the General Partner and the Limited Partners 
in accordance with the ratios in 1.01. 

Section 13.01 - Election with Regard to Basis of 
Substituted Partner: · The General Partners shall cause the 
Partnership to make the election referred to in Section 754 
of the Internal Revenue Code of 1954 or any similar provision 
so as to give the transferees or successors of a Partner's 
interest the benefit of any ·"increased tax basis. 

Section 14.01 - Amendment of Agreement: This Agree­
ment may be amended at any time by those Partners (General 
and Limited) entitled to more than seventy-five percent (751) 
of the profits and losses of the Partnership; however, no 
such amendment shall {a) decrease the interest of any Part­
ner in cash, profits, losses, or capital of the Partnership, 
or (b) change the general purposes of the Partnership, or 
(c) require added capital contribution. 

Section 15.01 - Compensation of General Partners: 
It is intended that the General Partners be reasonably compen­
sated for services rendered to the Partnership and for the 
personal exposure and liabilities undertaken. To accomplish 
.this: 

A. The General Partners shall be entitled to a 
management fee of 2.0% of Net Rents received 
by_ the partnership after December 31, 19 B 1. 
•Net Rents• shall mean cash amount received 
from tenants exclusive of amounts paid under 
the leases for taxes, repairs, tenant_ improve­
ments, common area charges, HVAC charges, 
insurance premiums and the like; "Net Rents" 
shall also exclude overage rents received in 
respect of sales by tenants over base amounts 
in the leases; the term "Net Rents" shall 
include,. however, amounts received as cost-of­
living escalations of the basic rent'amounts • 



. • ,·.,.,· 

• 

• 

14 • 

B. Each General Partner shall receive an amount 
equal to one quarter of 11 (0.251) of the annual 
aver~ge principal balance of Partnership debts 
and obligations for which the General Partners 
are personally liable as General Partner, but 
only to the extent the debts or obligations 
are not secured by a lien against Partnership 
Property. 

c. Th.e forego;Lng compensation schedule may be 
amended prospectively with ~he consent of the 
General Partners and Limited Partners owning 
511 of the Partnership. However, the compen­
sation shall not be adjusted to a rate which 
is unreasonably high in view of the services 

D. 

E. 

. performed. 

The foregoing·· shall not limit the reasonable· 
compensation of the General Partners in their 
capacity as officer, general partner, manager 
or employee of any other entities owned by 
the Partnership • 

While the General Partners are being compensated 
for- personal liability which m-ay be incurred, 
there shall be no requirement that they become 
personally liable for Partnership obligations. 
It is intended that, where possible, borrow­
ings shall be without-recourse and that ade­
quate public liability insurance shall be main­
tained at all times. · 

F. Charles A. Gaetano, as General Partner, may 
make additional agreements with Brian A. 
Gaetano as General Partner for Brian Gaetano's 
reasonable compensation for services rendered 
to the partnership. 

Section 16.01 - Miscellaneous: 

A. All notices under this Agreement shall be in 
writing and shall be given to the Partner entitled thereto 
by personal service or by certified or registered mail, return 
receipt requested, to the address set.forth in this Agreement 
for such Partner or at.such other address as it, he may specify 
in writing by notice delivered to the General Partners • 
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B. Section titles or captions contained in this 
Agreement are inserted only as a matter of convenience in 
this Agreement and in no way define, limit, extend or describe 
the scope of this Agreement or the intent of any provision 
hereof. 

c. Whenever the singular number is used in this 
Agreement and when required by the context, the same shall 
include the plural, and .the masculine gender shall include 
the feminine and neuter genders, and vice versa, and the word 
"person" shall include corporation, firm, partnership or 
other form of association. 

D •. This Agreement may be executed in sev~ra1 
counterparts, and all so executed shall constitute one agree­
ment, binding on all parties hereto, notwithstanding that 
all the parties are not signatory to the original or the same 
counterpart. . .. 

E. This Agreement and all amendments hereto shall 
be governed by the laws of the State of New York. 

F. Any·disagreement as to the interpretati'on or 
implementation of this Agreement whixh cannot be resolved by 
the parties shall be submitted to binding arbitration under 
the auspices of the· American Arbitration Association or 
similar organization then in being. 

G. The terms and provisions of this Agreement 
shall be binding:upon and inure to the benefit of the heirs, 

· • . administrators, executors, and successors and assigns of the 
'respective Partners. 

Section 17.01 ~ Execution: The parties are executing 
this Agreement below. Cornelia Gaetano is executing this 
Agreement as custodian for Colleen A. Gaetano and Gregory 
Gaetano under the Uniform Gift to Minor Act. When Colleen 
and Gregory. attain age 21 they may gain all the rights of 

· · ·•. Limited Partners by execution of a copy of this Agreement 
· and delivering it to the General Partners. 

Dated as of April 1, 1979 
Charles A. Gaetano·_::· 

·-·· 
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·i;7 . . ·, 'I J . 17.t4. Cc~ 5£;:;Z~ 
Mrs. Cornelia Gaetano 

Charles N. Gaetano 

~#t.azz= M~ J a no . 
,. 

{) . ~ 
C&«~ ~ 

-Colleen A. Gaetano, 
by Cornelia Gaetano, 
Custodian 

,l .. ' . ~ 
,~ ~~J· 

Gregory Gaetano, 
by Cornelia Gaetano, 
custodian 
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• ... STATE OF NEW YORK ) 
) ss.: 

COUNTY OF ONONDAGA ) 
~ . /?,.,.~:, 

On this / 3 day of ~ , 1979, 
before me personally came CHARLES A. GAETANO, to me known 
and known to me to be the same person describ~d in and who 
executed the within instrument, and he duly acknowledged to 
me that he executed the same. 

STATE OF NEW YORK ) 
) 

COUNTY OF ONONDAGA ) 
ss. :, 

DEBORAH W. 8o.!,1Ce. 
NOTARY PUBllg..SJATE OF ~EW YORK 
QUALIFIED IN ~R:Cl)UNTY 

COMMISSION EXPIRES MARCH 30, 19sl./.. 

On this /Sf: day ·of ~ , 1979, 
before me personally came MRS. CORNELIA GAETANO, to me known 
and Jtnown to me to be the same person described in and who 
executed the within instrument, and she duly acknowledged to 
me that she executed the same. 

STATE OF NEW YORK 

COONTY OF ONONDAGA 

) 
) 
) 

ss.: 

Notary Pub1 
DEBORAH W. °B"~~ 

NOTARY PUBL~~~N_EW YORK 
QUALIFIED IN av.~OUNTY 

COMMISSION EXPIRES MARCH 30, 19.l/L 

/ .st /,1~ - '/J 
On this day of ~ , 1979, 

before me personally came WILLIAM c. GAETANO,. to me known 
and known to me to be the same person described in and who 
executed the within instrument, and he duly acknowledg~d to 
me that he executed the same. 

DEBORAH W. o,yce, 
NOTARY PUBLl~TATE Of NEW YORK 
QUALIFIED IN ~eE.COUNTY 

COMMISSION EXPIRES Ml',P.CH JO, 1941_ 



~- ,:·· 

• 

• 

• 

18. 

STATE OF NEW YORI< ) 
) ss.: 

COUNTY OF ONONDAGA ) 
.sf /, AA:I 

On this / day of v-,v-- , 197 9, 
before me personally came BRIAN A. GAETANO, to me· known and 
known. to met~ be the same person described in and who exe­
cu.ted the within instrument, and he duly acknowledged to me 
that he executed the same. 

STATE OF NEW YORK 
ss.: 

COUNTY OF ONONDAGA -~ 

DEBORAH W. '8'0'~C. 
NOTARY PUBL~~!~~W YORK 
QUALIFIED INe,y.~ OUNTY 

COMMISSION EXPIRES MARCH 30, 19.Kl.. 

f. /:'.,,.:'IJ 
On this l.s · day of ~ . , 1979, 

before me personally came CHARLES N. GAETANO, to me known 
and known to me to be the same person described in and who 
executed the within instrument, and he duly acknowled'ged to 
me that he executed the same. 

Notary Public 
DEBORAH W. "oo.!f<G 

STATE OF NEW YORK ) NOTARY PUBLIC, STATE Of NEW YORK 
) QUALIFIED IN ~~OUNTY ss.: C 

COUNTY OF ONONDAGA ) OMMISSION EXPIRES MARCH 30, 19.81-

. f 0A~1'R_ 
On this,~ day of "-"','--- , 1979, 

before me personally came MARY J. GAETANO, to me known and 
known to me to be the same person described in and .who exe­
cuted the within instrument, and she duly acknowledged to me 
that she executed the same. 

. o,,ycc: 
NOTARY PUBLIC, STATE OE NEW YORK 
QUALIFIED IN ~ilet.cOUNTY 

COMMISSION EXPIRES MARCH 30, l~.ll..t.. 
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STATE OF NEW YORK ) 
) 

COUNTY OF ONONDAGA. ) 
ss.: 

,.. •. 19. 

st · /.' - ~ _· 17 
On this / day of '-"fV~ , 1979, 

·before me personally came CORNELIA GAETANO, as Custodian for 
COLLEEN A. GAETANO, to me known· and known to me to be the 
same person described-in and who executed the within instru­
ment, and she duly acknowledged to me that she executed the 
same. 

STATE OF NEW YORK 

COUNTY OF ONONDAGA 

) 
) 
) 

ss .-·: 

Notary Pubic 
DEBORAH W. 13c,_yct:. 

NOTARY PUBLIC, STAT~ QF NEW YORK 
QUALIFIED INQ?tt.!tl!UlLreE.COUNTV 

COMMISSION EXPIRES MARC.H 30, 19..1.:L, 

-e /:"'_. '/} 
On this ;s day of ~ , 1979, 

before me personally came CORNELIA GAETANO, as Custodian for 
GREGORY GAETANO, to me known and known to me to be the same 
person described in and who executed the within instrument, 
and she duly acknowledged to me that she executed the same. 

NotaryPublic 
DEBORAH W, Bo.!IC:e!. 

NOTARY Pl!SLIC. ST A!!: OF NEW YORK 
QUALIFIED IN O',\~QUNTY 

COMMISSION EXPIRES MARCH 30, 19 « I 
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JOHH M. NASTfNOS. JR. 
W. CARltOI.L COYNE 
OONAU) I'. MC C:ARTHY 
PAUL M. HANIIAHAN 
l'OWAA-0 J. PPOHL 
... OHN R. VAltNl:Y 
WILLIAM L. ALL&'k. Jlt. 
CMAltLE8 H. UMBIIIIECHT. JR. 
DONALD .J. ICCM,LE 
C'ARL W. Pl:TIRSON, JR. 
CLAAJ( A, PITCHER 
JAMES II, MC YCTV 
11oaSRT A. SMALL 
WALTER L, MlrAGMl'R. JR. 
DONALD 4. l',tENTON 
OAVfO w. LARAISOM 
J, THOMA• 8A8SETT 
RICHARD W. COOIC 
JON-N M. DE LAN£Y 
DAVIDS. HOWE 
GR·&GOlt'Y R'. THORNTON 
DOACEN A, SIMMONS 
MICHAEL IE. O"CON·NOR 
DAVID C. PE.E9L~$ 
JAMl:8 I,, S~AR,._£8 
JAMES J. C'ANr1ca..o 
QS.llAt.D , , 9TAC::X 
JAMl:a I, HUGHES 
JIP'P•EY I, /t.MOAUS 
JANE'T 0. CAUAH.AN 
THO .. A• C. 8UC1tl:&.. J •• 
MICHAIL L. CORP' 
OANtl:L 8. lilCJtMAN 

HANCOCK & ESTABROOK 
COUNSELORS AT LAW 

1!100 MONY TOWER I 

P.O. BOX 41178 

SYRACUSE, NEW YORK 13221•4978 

TELEPHONE lalBl 471•:11181 

TELECOPIER ISHl 47l•:1187 

12.11 WOLF ROAD 

ALBANY, NEW YORK 12209 

TELEPHONE ISIBl 488·7880 

TELECOPIER 15181 488•77:SI 

9 PAYNE STRE£T 

HAMILTON, NEW YORK 13348 

TELEPHONE (3181 82o&•IOS8 

TELECOPIER 13181 824·1044 

. JIAYNOHD A. HUST 
4, YAM W, HANCOCK 

CNAJll.l'S H. 9AllffT 
CQt,1H$1fL 

KEHHIETH P. ttOLOEN 
MARK J. sc .. uLTE 
ALAN .J. PIIERCIE 
HANC.Y P•IIEL HO,tNIK 
MARTHA L. a&AAT 
LAURA A, •v•co 
MAIUON N4NCOCK "SH 
•.a.AB.t.AA L. PRIHDIEIIGAST 
R. JOHN CLAIUC 
Rl:NEIE L. JAMCS 
DAVID G, 1,1tr,11U• 
PATJtlC1A ,._ c .. o&BT 
C,ANtl!:L P, FLETCHER 
lltCMAEL A. o•oPALLO 
El..tZABETH A. SALVAGNO 
CAIHLLI: A. WOLNIK 
PATRICK ... COHNOas 
ANTNONT Ill. O'EAEQITA 
TIMOTNT P. MUAPN'f 
KA.TNT R, LAMB 
co•• A. ALSA,,.TI 
oe•AA A. CHINI 
11108&'.RT 8. LIDDELL 
&DWA•D J, SMITH, U1 
IAa:AM G•ACC CAMPBELL 
CAA0-1. M, CUAJUI: 

JOHN T. MC CAHN 
IT&Yl:N R. SMAW 
DAVID T, GAA"IEY 
JOHN L, MURAD, JR. 
STC>MCH A, DONATO January 16, !~. _ .. /. '$ -t' 

• 

• 

Brian A. Gaetano 
BRIAN A. GAETANO COMPANY, INC. 
258 Genesee Street 
Utica, New York 13502 

Dear Brian: 

-Once these have been executed, please return them to me and I will see that 
properly filed. 

If you should have any questions, please do not hesitate to contact me. ~, ~ ~ ~) 

Yt .. / ,~~' 

GFS/sjl 
Enclosures 
cc: Peter Freer 

Very truly yours, 

HANCOCK & ESTABROOK 
' ! 

i 
t 

V, / 

Gerald ·p~ Stack 

'1 f 

i 

i 
! 
~ 

1 
[ 
l 
~ .. 
! 
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Under Section 121-202 of the Revised Limited Partnership Act 

The undersigned, being a General Partner of Gaetano 

Associates - Limited Partnership hereby certifies that: 

1. The name of the Partnership is Gaetano Associates -

Limited Partnership. 

2. A Certificate of Adoption of Revised Limited 

Partnership Act under Section 121-1202 of the Revised Limited 

Partnership Act (the ''Certificate") was filed with the New York 

Secretary of State's office on July 23, 1991. 

lliid~~~~~Illf-7 -~~~J;i--~f 
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IN WITNESS WHEREOF, I have made and subscribed this 

Certificate this day of January, 1992 and affirm that the 

statements made herein are true under the penalties of perjury. 

STATE OF NEW YORK ) 
) ss. : 

COUNTY OF ) -----

Charles A. Gaetano 
General Partner 

CHARLES A. GAETANO, being duly sworn, deposes and says, 

that he is the person described in and who executed the 

foregoing Certificate, that he has read the same and knows the 

contents thereof, and that the statements contained therein are 

true. 

Charles A. Gaetand 

Sworn to before me this 

--- day of January, 1992. 

Notary Public 

JAM166/GA005 I 
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This Second Amendment to the Gaetano Associates - Limited Partnership (the 

nPartnership") Limited Partnership Agreement.-: 

y and among CHARLES A. GAETANO, MRS. CORNELIA GAETANO, WILLIAM 

C. GAETANO, CHARLES N. GAETANO, MARY J. GAETANO, COLLEEN A. 

GAETANO and GREGORY GAETANO. 

WHEREAS, the parties hereto are parties to a certain agreement of limited 

partnership for Gaetano Associates dated as of April 1, 1979 (the "Partnership Agreement"); 

WHEREAS, tffW~i~i\Bllifflf.~~~lf 

· _.....tJIIBllti4iittB&~ and 

NOW, THEREFORE, in consideration of the mutual covenants, promises and 

considerations herein contained and for other good and valuable consideration receipt of 

which is hereby acknowledged the parties agree as follows: 

l 



. .~.,. · . 

• 

• 

• 

3. Section 1.01 of the Partnership Agreement is hereby amended to read as follows: 

BtiJ61dijHOO s, 

1&1id I~ 

~~~ 
~<r 

~1!\"'l, 

iiil!!fli&ffll2·;, 

IN WITNESS WHEREOF, the parties have executed this First Amendment 

Agreement effective as of the 31st day of December, 1991. 

WILLIAM C. GAETANO 

CHARLES N. GAETANO 

MARY J. GAETANO 

COLLEEN A. GAETANO 

GREGORY GAETANO 

-2-
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OMfrt Ill, HA.9TINGS. J•. 

W. CA,11110\.L COYNI 
OOHAU:, P, lfC CARTMY 
PAU\. M. HAN•AMAN 
cow..,•o J . .,,.0N1. 
.IOIIN JI, VA.N&Y 
WILLIAM L. ALLIN • .JJI. 
C:NAAL&• M. uw••a:c:MT, JII. 
OOMALD .J. KEMl'I.I 
CAWL VI. rET&••oN. JR. 
CU,•K A, PITCNS:111 
JAM&S R, MC YIT'I 
ao81JIT A, aNALL 
WAL.1'1R I,,, IU::AGHUI, JR. 
DOMALO .ti. DENTON 
0.t.V1D w. u••••oN 
J. TNOM,.. IASSl:TT 
lllCNAIID W, COOIC 
JOHN M. D& 1,A.NIIY 
DAVIO S. HOW& 
0111:00IIY ... THORNTON 
PORC'IN A. IIMMDN8 
MtCHAIL a. 0'11:0NNOII 
DAVID B. PIClt..lS 
JAMCS IE. SPAR.CCC 
JAMICS J, CAN'11:U, 
os•ALD ,. •TACIC 
JAM&& &, HUOMI& 
Jl:,PICY a. ANDJIVS 
.#oHIT 0, CALLANAN 
THOMAa C. IUC.Cl:L. JW. 
liltCHA&'I-- L.. COJIP 
DANICL •• a1tatU1,N 
.JOt(N T. MC CANN 
IITIVSM I, SM.AW 
DA¥1D r, OAIIVSY 
.IONN L, IIUIAD, Jlt. 
STCPMI.N A. DONATO 
1'1.NNl:TH "· NCotl.D&N 1&.t.•• J. acMUt. n: 
AL.AN I. Pl&JICI: 

HANCOCK & ESTABROOK 
C:OUNSELORS AT LAW 

11500 MONY TOWER I 

P.O. BOX ,U7e 

SYRACUSE, Nll:W' YORK IS321•.C978 

TIELIEPHONI' Clll91 •71•:1181 

TIELIC:OPIER ca1•1 •71•:1187 

12!11 WOLF ROAD 

ALBANY, NEW YORK 1:nos 
TELEPHONE 18181 .il8•7810 

TELEC:OPIER 11118) • 18•7731 

March 10, 1992 

PERSONAL AND CONFIDENTIAL 

• 
Brian A. Gaetano 
BRIAN A. GAETANO COMPANY, INC. 
258 Genesee Street 
Utica, New York 13502 

Dear Brian: 

RAYMOND A. H.UIT 
A. YAN YI, HANCOCK 

CM,.\JILII M, 8AIIETT 
COUNIIL 

NANCY ,.AISL HOAHIIC 
MA•TNA L, a£.RR'r 
LAURA A, IUIC'O 
MAJtlON NANC:OCIC P'JSM 
8ARIAIIA L. P'RENDIERGAST 
A. JOHN CLARK 
Jtl!NEI! L . .JAMCa 
DAVID G. UNGIE.JI 
PATRICIA A. C•OSBY 
MICHA.CL A. OROPALLO 
11:UZAaSTH A. CAL.VAONO 
CAMILLC: A, 'WOLl'ie II( 
PATRICII M. COtrfNOll'S 
ANT HO NT M. O"ERUUT A 
TIMOTHY fJ, MURPHY 
KA.THY R. LAMA 
CORA A. AUANTE 
DEDIIA A. C:HUtl 
R081RT e. LIDDELL 
EDWARD J, 111111TH, Ill 
a.A.RAH G,tACI CANPaCLL 
CAIIIOL II. CUWIIIIE 

So that your records are complete, enclosed please find a copy of the Certificate of 
Amendment of the Certificate of Limited Partnership of Gaetano Associates reflecting the 
withdrawal of your brothers and sisters as limited partners. 

If you should have any questions, please do not hesitate to contact me. 

Very truly yours, 

HANCOCK;& ESTABROOK 
I 

j 

Ge 

GFS/sjl 
Enclosure · / 
cc: Peter Freer 
!\1i,c/?lli...,.1:?9 

• 



• 

• 

OF 

GAETANO ASSOCIATES - LIMI~ED P~'I'NERS~IF 

Under Section l2l•202 of the Revised Luited Partnership Act 

The undersigned, being a General Partner of Gaetano 

Associates .. Limi'ted Partnership hereby certifies that: 

1. 'l'ha name of the Partnership is Gaetano Associates -

Limited Partnership. 

2. A Certificate of Adoption ot Revised Liltited 

P~rtnership Aot under section 121-1202 of the Revised Li~ited 

Partnership Act (th• "Certificate") was filed with the New York 

secretary ct State's office on July 23, 1991. 

3. A Certific~te of Amancbnant was filed with the New York 

Secretary of State's office on Septen,J:,ar 11, 1991 to ratlect the 

withdrawal of Brian Gaat.ano as a general partne. gzi July 9, 

1991. Paragraph 6 of the Certificate of Adoption of Revised 

Lilllited Partnership Act was a~ended to read es follows; 

"6. The nau:e and t:ha business address of each 
qeneral partner ot the Pa~tnership is as follows: 
Name Business Address 
Chirles A. Gaetano 311 Turner St~eat 

Utica, 1.taw York 13501" 

4, the Certifi~ate is hereby amended to reflect the 

withdrawal of Willia:rn c. Gaetano, Charles 1:. Gaetano, Ma~ J. 

Gaetano, colleen A. Gaetano, and Gregory Gaetano as li~ited 

partners. ~ach of these limited partners withdrew as li~ited 

partners on December 3l, 1991. 
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.. ' .. . ,, 

IN WITNESS WHEREOF, I have made and subscribed this 

Certificate this /)_o day of January, 1992 and affirm that the 

statements made herein are true under the penalties of perjury. 

STATE OF NEW YORK ) 
) ss.: 

COUNTY OF c,,veu)A- ) 

CHARLES A. GAETANO, being duly sworn, deposes and says, 

that he is the person described in and who executed the 

foregoing Certificate, that he has read the same and knows the 

contents thereof, and that the statements contained therein are 

true. 

Sworn to before me this 

d}.L) day of January, 1992. 

~ ,/, J(;5;Ii 
Notary Pub~c 

JAM166/GA005 
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GAETANO ASSOCIATES LIMITED PARTNE~~~~~. · 
. _. . . ;~-; tr . 

Under Section 121-202 of the Revised -~imited ·pa~tnership 'Act 

.. · ;. : 

HANCOCK & ESTABROOK 
C:OUNSltLORI AT LAW 

NONY TOWER I :, 

P.O. IOX •t'71 

• .... NltW YORK 11~!1•4':78 

. 1> -:·· 
it-i ; . 
·'! l .· . 

. :_:}; ~~---
~ ~~ }_. . 

:.:=t~-· 1 : :~_ . 
'•. -~' .·: . ~=-· . 
·_ :,:-. 

·/ f . 
,I· • 

)i~~ 
it·';_ 

·. _:'f' __ ·;.. 

·t-~ .. • 



• 
i 
j 
I 
i 

• Y. ~- DEPARTMENT OF STATE 
IVISION·OF CORPORATIONS AND STATE RECORDS 

162 WASHINGTON AVENud 
ALBANY, NY 12231 

FILING RECEIPT 
... ...:---------·- .;::-.-=----·-·-----·-··· ·----·- ·--·-···---·---------==----:... .... :::.::.- ... -----=·-=------::.--·-···--·---·· .... ~::-:::::::.:::-.. :: 
CORPORATION NAME: GAETANO ASSOCIATES - LIMITED PARTNERSHIP 

DOCUMENT TYPE AMENDMENT <DOM LP) 
WITHDRAW PARTNER 

SERVICE COMPANY : INFOSEARCH, INC. 

COUNTY: DNEI 

! 

r 
f 
r 
! 
i 

l 
•.. -~ ...... ·--·· .. ·.····::-.;::::.::.-:::::-... :::.::::-- .. :=.::::.::-.=-=:-::..:.":.~-=- ::.:.:..::.-.... :=:;;:::::;.~. =-=-=::::::.:::::..:::;::.:::::..::.::.:::-:.:.:::,;;..;.::. :=::::..::.:::.:=.:::: =-=-====:::====~::.::.:,::-_:,.:-::.:..- •;··"'i 

FILED: 03/02/\992 DURATION: ********* •• oC~SH 0: 920302000240 FILM~: 92030200022j 
o~ .. ,"'.. . .. .,•• • 

• • •. 0 \' ;\ l:' \f· •"' 
> ' --- )- • •• 

. · -½' . ,-~/ o....c • •• ... ,. '\, ~~ J rr 
0 ........ ·, ., ,. .~. ..-<' • 

l.. :.,,;. I.~. f;. ::.:;'.;,.l- ~ ., ,·. f •. 0 

.) ·1···-·. 1/!:::....;.::.-.. ... J, :~·/'." • 
' ·,.i <·'4•:C '-':;.,f ;:_,"\;. • 

~- X t '.1 ·1\iif.:i::~''. . ·1' , * : 
0

, ,,,,. \ 'L~.1. i,.-::~""' ;r:· ; .. , _:.: ... ,- : 
·a ·--: .... \ .. .., ,_.,-c,.u_, .. · ... :. .. ,..,: '. ,_ .. ! 

., ": ';, \ • t \r•t.·""'''\-1 ., ~ 
:} ~-. .., \...,_ ~ . 

' • I '-. .,,'- .• 
'f') '~·?"": ... ,., ----~ '-, 9 

.:, , "4 ""\ '\.a- .... $ 
1. { ... ,r,-:-, .. ,. 1..,~ • 

. , ... \ I . ~ 
J ii • 

.;,t,.,..,;-.,o~'J• 

ADDRESS FOR PROCESS 

• HEGISTERED AGENT 
-·-------------. -

:-::--· :;:~:: .. -.:.~=--=~-=-~ .... ·- -- --·.-··--·----- ....... - ·.·····-·•·.-- - - - ::..i .. "" ····-· - ...... _._ ... , .... _ •• --·· •· .. ·· - .. - ............... _. •.. _-- ... - ...... _.- ..................... ·-···- .... -·-- - ~ .. :- ........ :.":.: 

FILER FEES 70.00 F'tWl'IENTS 70.0( 
----- -------- 1 
H:',NCOCK ~ ESTt-1BROOK FILING 60.00 Ct'sSH 0. 0\j 
COU!·JSELORS AT LAIJ TAX 0.00 CHECK ; 0. 0(1 
MON'( TOWER I I P.O. BOX 4S'76 CERT 0.00 BILLED: 70 .od 
SYRACUSE, NY 13221-4976 COPIES 10.00 i 

I 

' H1"l~mL I NG : 0.00 i 
' REFUND: 0. <i•/f 
' ------ i r · ;;~:~·~·: :;~;··· ·c ;· 11~~ ·; .. -·.·-·-····.,··-· ···.· ... __ ··· --···- ·· ----.... _ .. ---.--· ...... -- ··· ......... ·· .... ,. -··· ·· ·-· · ·· --· ···- .. -.-··-· ··· ·-· ........ ···· ..... · ·· ·- --·. ·-~··'I 
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&tatt nf Ntw Jnrk } ss.­

mrpartmtnt nf ~te 

.. 
i 

-

014457 

I hereby certify that I have compared the annexed copy with the original document filed by the Deparrment of Stare and that rhe same L~ 

a correct cranscripr of said original . 

Witness my hand and seal of the Department of State on MAR 2-1992 

Secretary of Stare 

DOS-200 I 12,ar1 
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CE.kl!f!CAT.E OF CONVERSION OF LIMITED PARTNERSHIP 

TO A LIMITED LIABIUTY COMPANY 

OF 

GAETANO ASSOCIAms-.t.lM111:D PARTNERSHIP 

UNDER SECI!ON 1006 OF THE IJMil"ED I.IAlllUTY COMPANY LAW 

FIRST: The limited ,Pal1DCDhip was in accordance with the provisi011S of 

the Limited Liability Company I.aw, duly converted to a linutc:I ~ company. 

SECOND: The name of the limited partnership was: 

Gaetmo ~ted Partneiship • 

TBIRD: The name of the limited liability company is: 

Gaetano Asscdas=s, UC. 

POORTH: The count:)' within this state in which the office of the limited 

liability a,.mpany js to be lDcarcd is Oneida. 

FlFtH: The Secmary of State is designaled as the agent of the 1imired 

liability company upon whom precess against it may be =rved. The post office add=s 

within or without this state to which the Seactary of State shall mail a capy of .piocess 

ar,unst the limited liability ·ccmgany served upon him or her is: c/o Gernld F. Stack, Esq., 

Ranccck & Embtook, ll.P, Mony Tower I, P. 0. Box 4976, Syt2CUSC, New Yotk 13221. 

SIXIH: The limited liability company is to be mml&ed by one or more 

I 

l 

. ! 
j 

: ! 
; 

I I j 

:I 
: t 
i 

I 
! 
! 
! 
i 
i 
! 

' 

I L 
I I 
I i 

I I 
I I 
! l 

~ 



• 

-

• 

IN WII"NmS WHEREOF, this cc:tific:ate has been subscn'bed this Jo-d-,day 

of March l99S, by the undersigned who affi:rm.s that the statements made herein are true 

under tho pe2Wties of perjury. 

GFS/GAEIOOl. 
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CERT1FICATE OF CONVERSION OF LIMITED PARTNERSHIP 

TO A LIMITED LIABILilYCOMPAN'Y 

OF 

GAETANO ASSOCIATES-LIMITED PARTNERSHIP 

UNDER SEC110N 1006 OF 'THE LIMI1'ED LIABIUTY COMPANY LAW 

N~ I. SG-27 

/--t_ 
STATE OF NP.!! YORI{ i. l 

DErARiMBH Ur STATE • 
'l. 

mm APRl 31995 

TA.X$ 
sl3 i 

BY: -
Gerald F. Stack. Esq. 

Hancock & Estabrook, LLP . 
Mony Tower I, P. O. Box 4976 

Syracuse., New Yotk 13Z21 

J 
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State of ~ew York 
Department of State 

} ss: 
} 

I hereby CBrtijy that I have compared the annexed copy with the original documents filed by the Department of State 
and that the same Ls a correct transcript of said original. 

APR 13 1995 
Witness my hand and seal of the Department of State on 

i- Secretary of State 

.. ·., 
•• ;_·· _:~ :-~..... ·1 ••• "~ . : , . 
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.... ., 1. :: 
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1~ Y~ S. DEPARTMENT OF STATE 
>!VISION or, CORPORATIONS AND STATE RECORDS 

162 WASHINGTON AVENU, 
ALBANY, NY 12231 

• 
FILING RECEIPT 

-- -----=---------=-=-==------=-------------------=-----=------------------------· 
ENTITY NAME GAETANO ASSOCIATES, LLC 

DOCUMENT TYPE CERTIFICATE OF CONVERSION <DOM LLCJ 
NAME 

SERVICE COMPANY: NATIONWIDE INFORMATION SERVICES, INC. 

COUNTY: ONEI 

SERVICE CODE: 27 

•=========-==============================-=====================--------=-----------

ADDRESS FOR PROCESS 

GERALD F. STACK, ESQ. 
HANCOCK & ESTABROOt, LLP 
SYRACUSE, NY 13221 

REGI•STERED AGENT 

,; 

-------~=------==-----------------=-=--=----------=-----------=---------==---------
FILER FEES 35.00 PAYMENTS 35.0~ ----- --------
GERALD F. STACK, ESQ. FILING 2s.ee CASH 0 .. 0(: 
HANCOCK & ESTABROOK, LLF' TAX <L00 CHECK : (:>.(:)( 

PO BOX 4976 - MONY TOWER CERT 0.00 BILLED: 35.0E 
SYRACUSE, NY 13221 COPIES 10.00 

HANDLING: e.ee 
REFUND: 0. 0( 
------

-~-~-:-----~~-:-:-~:--.~~--"'.";~~.~-------t1P!-------------·---.-~---~--~~----------.-;--~--:-~=~---?:":':.~.~~-===--=-... 
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~~ ~~~-DEPARTMENT OF STATE 
DIVISION OF CORPORATIONS AND STATE RECORDS 

162 WASHINGTON AVENU 
ALBANY, NY 12231 

A FILING RECEIF'T 
=JIIIIP=============================================================================== 
ENTITY NAME : GAETANO ASSOCIATES - LIMITED PARTNERSHIP 

DOCUMENT TYPE 

SERVICE COMPANY 

CANCELLATION DOM L.P. 

NATIONWIDE INFORMATION SERVICES, INC. 

COUNTY: ONEI 

SERVICE CODE: 27 

------------=-----=--------=--------~------=------=--------=n-------------------=--
FILED! 84/13/1995 DURATION: ********* CASH*= 950413000263 FILM~: 95041300024 

ADDRESS FOR PROCESS 

REGISTERED AGENT 

• 
------=--=----=-==----------=----=------------=---,=-=-=-=-----------=-=------------

FILER FEES 70.0(:) F"AYHENTS 10.0, 
-------- ! -----

GERALD F. STACK, ESQ. FILING 60.00 CASH 0.01 I 
HANCOCK ~c ESTABROOK , LLP TAX 0.00 CHECK : 0.0( I 

PO BOX 4976 - MONY TOWER CERT e .. ee BILLED: 10.0, 
SYRACUSE, NY f3221 COPIES 1e.0e 

HANDLING: <LGG 
REFUND: e .e, 
------

·-----====-----=----=---------------=-=-=--------------=----------=-----=-------~~~· 

• 
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CERTIFICATE OF CANCELLATION OF I.IMlT.ED PARTNERSHIP 

OP 

GAETANO ASSOCIATES-LIMIT.ED PARl:NERSBIP 

. UNDER SECTION 121·203 OF THE REVISED LIMlTED PAR.1'NERSHIP ACT 

FIRST: The name of the limited partnership is Gaetano MSOclates-Limited 

Partnership. 

SECOND: The Certifica.re of Limited Partnership was .tiled with the 

Sccremy of State New York on July 23, 1991. 

THIRD: The limited partnership was converted tD a Limited Liability 

Company pursuant to the ptOVisions of the Limited Liability Company Law . 

FOURTH: The name of the liJnited liability company is Gaetano 

lN WITNF.SS WHEREOF, t1li$ ceni:ficate has been subscribcrl this -1,_ day 

of April, 199S, by the undersigned who affinn that the statements made herein are true under 

the penalties of perjury. 
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CERTIF!CA TE OF CANCELLATION OF LIMITED PARTNERSHIP 

OF 

GAEtANO ASSOCIATES-LIMITED PARTNERSHIP 

UNDER SECI10N 121-203 OF 1liE REVISED LIMl1'ED P AR1NERSHIP ACT 

N. f. SOQ27 

l--<-e_ 
STATE OF NEW YORK 

DEPARTMEHT OF STATE 
ALEO APR l 3 1995 
T,\·; ' IA.\"------
BY:_S_/3 ___ , . 

:· _, 

Gerald P. Stack'. Esq. 

M1!;~!! ~;:o~~6 9 5 Q 41 3 0 0 0~£_ 
Syracu~ New York 13221 

J--

t r. 
! 

' I 
I 

' 

I 
I 
I 
i 
j 

! 



.. • .1· 

··--···--· 

• 

State of [yew York 
Department of State 

} ss: 
} 

1 hereby certify that 1 have compared the annexed copy with the original documents filed by the Department of State 
and that the same is a correct transcript of said originaL 

APR 1 3 1995 
Witnas my hand and seal of the Department of State on 

Secretary of State 

... , ... -... ,, ____ , ............. ·--- ___ , ........... , ... . 

.- . ··. ·,: . "·• ..... 
··.·:_-"'::, . 
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Gi\ETANO OONSTRLCTION Fax:1-315-733-8287 

AGREEMENT AND PLAN OF ACQUlsmON 

OF 

GAli:TANO.&SSOCIATES, LLC 
A NEW YORK LIMlTEJ) LIABJLITY COMPANY 

MID 

Apr 11 2007 02:39pm P001/012 

CONSOLD>AT:£1> AME.RICAN INDUSTRIES CORPORATION 
A NEV Al>A CORPORATION, as the acquiring corporation 

IBIS AGRBBMEN't AND PLAN OF ACQUISJTION {the "Agreement"')..j$ entered into ai, ofthis ~ da.y of 
September, 2005, by and between Gaetano Associates, LLC. a New Y oik: limited liabt1ity company (the ''Targ8t") 
and Charles A. Gaetano (collectively the "Sellers"), and Cous.olklated American Indumios Co.cporation, a Nevada 
oorponst:ion (the "Buyer" and, together with the·Sellm and the Target, f.he "'Parties"). 

w:a:BRBAS, the B<,m;ds of Directors of Buyer and Target have approved tbis A,gremnont aud deem it sdl'isable and 
in the best interests of each corporation and its respective 5bareholders·to enter iDto dJis A~mero end consmnmate 

. the transactions ~templated. hereby and thereby; and 

WH:E'.REAS, the sellers in the aggregate own all of the interest of Gaetano Associates. LLC, a New Y Ol'k limited 
liability company (the "Target"); sud 

WHEREAS, fbi., Agreement contemplates a 1raDSactiOJJ. in which the Buyer will plX(Chase from. the Sellers, and the 
Sellers will sell to the Buyer, all of the outsiandfn& .im:crcst offb.e Ttqet iu retum for the Buyer's Conunon Stock; 

WHEREAS, for federal income Wt pw;pose:i, it i:, jutond.ed that the Acquisition, as defined below shall qualify as a 
'lax ftee reorganimtion within the mll8.lling of Section 368(a) ofthe Iat.emal Revenue Code of 1986, as amended (the 
"Code"); 

Now, therefore, in consideration of the prexnises and the mutual promises herein made, and in comicleratiQD Qf the 
representatives, warranties, and covemmts herein OODtained, the Pllrt.ies agree as follows. 

1. Purchase and Sako/Target Shares. 

1.01 Basic Transaction. On and sµbject to the t.fflnS sind ·cocditioos of this Agreem.snt, the Buyer i!greeS to 
purchase from each of the Sellers, and eaoh of the Sellers agrees·to sell to the Buyer, all ofbis Qt its interest forthe 
considention specified below. · 

1.02 PvrcJa'1$e Price. The Buyer agrees to pay to the Sellers at the Closing (the "Purchase Pries'") by 
delivexy of (A) One Milljon (1,000,000) slwes of Consolidated Amencan lru:iustrios Coqiorat:ion, a Nevada 
eoq,oration, common capital stock (tick« S')'Jllbol Pink Sheets "CJJMJ") valued as of the date of olosmg. or on such 
om dste as agreed upon by the parties (the "Buyer Common $tock'") and (B) Five Hundred Thouaand Dollm 
($500,000.00 US) cash payable t.o Charles H. Gaetano, sole owner of Gaetano AS$00iates, LLC, by wire t:taJJSfer or 
cklli'VfltY of oth.et .Immediately available ftmds. 

1.03 The Closing. The closmg Qf the trnnsactions contemplat£d by this Agreement (the "Clo$'lngj shall tak;t 
p.laee at the offtces of Gaetano Assoeiatn, LLC, 311 Turner Street, Utica, New York 13501, commencing at 9:00 
a.m. local time on the second busi:ness day following the satisfaction or waiYer of all conditions to the obli~ons of 

· the Parties to consummate the transactions contemplated hereby ( other than conditiom wilh respect to actions the 
respective Parties will take at the Closing :itself) or such oth"1' date 1111 the Buyer and the Sellers may mutually 
detemrine (the "Closing Date''); prqyided, however, that the Closmg Date shall be no earlier than Septembor 25, 
:zoos . 
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1.04 /Rlfverias at the Closing. At the Closing,, {A) the Sellers will deliver to tho Bll}'Et" 1he valions certificates, 
instrol.nem:s, and dooomeots Jeierred to herein., (B) the Beyer will deliver to the Sellers ·the variolJS cBttffl.cates, 
imlnmle:uts, and documents referred to herein, (C) each of the Sellers will deliver to the Buyer certificates 
representing all ofhiis or i1s in"terest. endorsed In blank or accompanied. by duly executed assignment documents, and 
(D) 1be Buyer will deliver to each of the Sellers-~ consideration specified above. 

1.0S Buyer Ffnanctng. This Contract is conditioned on Buyer o'btaiclng a 'Written loan CODIJllitn\ent within thirty 
(30) days de:r execution of this agreement. Buyer will make application b:nmediately after execution of this 
~ and use ~lo diligence to obtain a loan commitmcmt and, thereafter, to satisfy terms ano COllditions 
of the coJUmitment and close the loan. Buyer shall pay all loan expenses. IfBuyt=r tlills to obtain • cotomitment er 
fails ·to waive Buyers rights under this subparagraph wi1hbi the time for obtainillg a conunitm.ent or, aftel' diligent 
effort, fails to meet the teims and condmons of the COXlllllitment by tile closing elate, then either patty th~, by 
written notice to the oibe-.r, may cancel this Contra«. 

2. Representallo1'18 and Fr arrantio Concuning dre Tramactton. 

2.01 Reprtl8entations and WarrontiQ of ZM. Sellet'S. Each of the sellers represents and warrants to the Buyer 
t:bat the sfm:£n1cnts CQlll:ainod herein are correct and complete as of the date of this Agreement and will be coxrect 
and com.plete as of the Closing Date. 

2.01,1 Organization a/Certain Sellers. If the Seller is a oorponition, the Seller is duly otgamzed, validly exist:iD.g, 
and Ill good standing under the laws oftb.e jurlsdictiOll of its incorporation. 

2.01.2 A:utharization of 1rrm.taction. 1he Sellei has full pow« 8lld authority (includm.g. if the Seller is 11, 

ooiporation. full coxpo.rate: power and authority} 10 ~ and deliver this Agreement and to perfurm his or it.s 
obligations hereunder. This Agreement constit:ums the valid and legally binding obligation of tho Seller, enforceable 
ln ~ wilh its tenns and conditions. l'he Selle:r need not give any notice to, Dike any filing with, or· obtain 
any authorization, cansent, 01 approval of any government ot governmental agency ln order to co~ the 
1an&8Ctious cont.emplattd by this Agt-eement. 

2.01.3 No,u:omraventlon. To the be.st of our knowledge illld upon iufonnatlon and belief neither~ execution and 
the dollv.ery of this Ag(eement, no:r the ~on of tbe transaction contemplated hereby, will (A) violate mtJ 
eomtitdtion, statute, re,iUlation, rule, mjunction, judgment, order~ dem,e, ruling, charge, or other restriction of any 
government, governmental agency, or cowt to which the Seller is Stlbject or, if the Seller is a corporation, IIIlY 
pro'Vi$ion of its c-.barter or bylaws, or (B) conflict with, mult jn a lm,ach ot; constitu1c a defiwlt under, result in the 
acceleration o( create in any party the right to acceleratB, terminate, modify, o:r cancei or require any notice under 
any agreement, contra.ct, lease, liceme, jnsrrument, or other amng~t to which the Seller is a party or by which 
he or it is bound or to which any of his or its assets is subject. 

2.01.4 'Brolaus' Fus. The Seller has no liability or obligation to pay any fees or commissions to any brobt, 
finder, or agent with respect to 1he transaction contemplated by this Agreement for which the Buyer could become 
liable or obligated. 

2,01.S Jnvatmertt The Seller (,A) lDlderstands that fhe Buyer Common Stock has not been, and will not 'be, 
regis1aed under the Securities A.ot, or under any state securities laws, and ~ belog offered and sold in relianoo upon 
federal and stale exemptions for ttansao'tion& not involvuig any public offermg, (B) is acquiring 1he Buyer Common 
Stock solely for bis or ~ own acco\ll\t for invesanent pmposes, and not with a view to the distribution thereof, (C) is 
a sophis1ioated investor with knowledge and experience in business and financial matters, (D) bas received certziin 
mfon:natlon concemiug the Buyer and has had 1he opportlJUity to ob1ain additional information as desired in order to 
evaluate the merits and the mks inherent in holding the Buyer Common Stock, (E) i, able to 'bear the econoimc rlsk 
IIJld lack ofliquidity inherent in hol~ the Buyer Comm.0t1 Stock, and (F) is an Accredited Investor. 

2.01.6 Target Interest. The Seller holds of record and owns all oftbo .stoclc in the corporation free and cleat of 
any restrictions on transfer {otb.er tbu. any restrictions under the Securities Act and state securities laws). 'laXes, 
seeutity Interests, options, warra:llt$, purchase rigb.ts, contracts, commitments, equities, cl8in:ls, and demands. The 
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Seller Is not a pari;y to any option,, wammt, purchase ri.ght. or other contract or comnrltment that could rcqwre the 
Seller to sell, tramar,orotherwise dispose ofm,yinterestof-tb.e Tar,get(othertluiu. thls Agreement). · 

2.02 Representatfq,u and W arrande$ of rhe Buyer. The Buyer represtttts and warrants to the Sellers that the 
statements COJJtained herein are correct and complete as of thE date of this Agreement and will be correot and 
eomplete as of the Closiog Date. . 

2.02.1 Organization of the Bu:J,er. The Buyer Is a corporation duly organized. validly exist.mg, and in good 
sfBlldiDg under the laws of1he State ofNevada. 

2.02.2 A.uthorizatton of Transaction. The Buyer baa :full power and. a:al:b.ority (inclndfng full corporate power and 
audJ.ority) to exec:ute and deliver this Agreement and to perfonxi its obligatiom herwnder. This Agreement 
~ the valid and legally binding obli~on of the Buyer. enfarceable in acx:ordauce with its 1.erms and 
co.odltlom. The BIJYflt need not give my notice! to, make any filing with, or obtain authorization. con~ or 
·approval of any govemment or g~tal agency in 0rder to consummate the tnlllSaction.5 oonwnplated by tbjs 
Agreement. 

2.02.3 Noncontr(1llel'IJion. To the best of our knowledge and upon i.nfoxmetion and belief neither the executioD and 
the delivery oftbia Agreemexa.t, nor the conslDllDlalion oftbe tnmsactiom contemplated hereby, will (A) violate any 
~on, statnte. regulation, rule, ti,JUJlctiOtt, judgment, order, decree, nili:ug, char&e» or other restriction of 'llfJ.Y 
goverJllll.8Dt. govemanental agency, or court to which tbe Buyer is subjeet or ,ey provision of i.1s charter of bylaws or 
(B) con:flii;t with. ~ in a breach o~ ~ a default undeo:', result in the acc:eleratlon ~ create in any party the 
t:lgbt to accelerate, termmlte, modify, or cancel, or require, any notiCf'I under f111Y agreement, contract, lease, license, 
· in.,tniment_ or other mangei»ent to which the~ is a party or by which it is bound or to which any of its assets is 
subject. 

· · 2.02.4 Brobrrs' Fees. The B'll}'l:I' has no liability or obligation to pay any fees or commissions to any broker • 
5:ndet, or .e,gent with :respect to the transaction contemplated by this Agreement for whic:h any Seller could become 
liable at obligated. 

2.02-5 Irwestment. Tue Buyer is not acquiring the Target mterest with a view toward resale in connection with 
mJ'/ distribution thereofwithln lbe meaning oftbe Securities Act. · 

2.03 ~e.ntativu and Warranties Concerning the Target and Ju Subsidiaries. The Sellers represent and 
wmant to the Buyer thllt 1he 4taf.eme:lltS oontaiaed here!n me cmrect and comp1et.e as of the date of this AgreemeDt 
and will be am-ect and compl~ as of the Closing Date, except as set forth in the disclos1,Ue schedule delivered by 
the Sellers to the Buyer on the date hereof and mitialed by the Parties (the ''Dtsclomre Schsclule ''). 

2.03.l Organization, Qualification, 01ld CmporaJe Powir. The Tqct is a corporation daJy organized, 1/alidly 
existing, and in good standing mid.er the laws of tb.e jurisdiction. of j1S iucoq,otmon. The Target ls duly 81llhorized 
to ool14uet business 111d is in good 9t8nding under the laws of each jurisdiction where such qualification is required. 
Toe Taxget bas full corpoi:ate power and authority and all licenses, permits, and authori181ions necessary to cmy on 
the business in which it is enpged. and in whkh it prese.otly proposes to engage, and to own and use 1be properties 
OWDed and used by it. The $ell8{S will deliver to the Buyer correet and c:omplete copies of the charter, bylaws 
and/or operating 88Ifflnent of the Target (as ~euded to date). The mmute books, the stock certifi<:ate books, and 
the stock!'CCQI'd books of the Target will be correct and complete. 

Z.O3.2 NonamtraventlQn. To the best of our knowledge and upon fnforol8tion and 'belief neither 1he execmioii and 
1he delivexy if this Agreement, nor 1he consumm.arlon of the transactions c:ontempl=ci hereby, will (A) violale any 
~ '*8tDte, regulation, ~. ~unction, judgulcnt, order. decree, rulmg. charge, or other restriction of any 
g<Wemment, governmental agency, or conrt to which 1he T&l"gCt is snbjec:t or any provision of its charter of bylaws, 
or {B) conflic:t with, rewt in a breach of, constitute a -default under, result in the acceleration ot; crmte in BDY party 
the right to accelr.ntc, termillare, modify, or cancel, or require, BJJ.Y notice under my ~em, contraet, lease, 
license, imtnmlent, or otber amJJgement to which the Target~ a party or by which it is 'bound or to which any of its 
assets is subject {err result in the imposition of any Se~ Inu=rest upon any of i.1s assets). 1he Target does not 
need to give any notice to, make any filing with. or obtain IIDY autborimtion, c:oa.sent, or approval of auy 
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go'tt:m!De.nt or gow:tmnen1al agency in order for the Patties to consw:n.tD8te the transactioos contemplated by tlris 
AgNemeltt. . 

2.03.3 Broken' Fees. None of the Target and 'its Subsidiaries has any liability or obllg:ation to pay an)' fees or 
c:omu:rlssions to any broker, finder, ot agent with respect to the transactioDs conn,mp~ by 1flis Agteement. 

2.03.4 ntJ.. to As3ets. The Target has good and madcetable title to, or a valid leasehold futmat it\, the propetties 
IQld. assets used by them, 10Cllt8d on 1heir premises. or shown. on the xnost rece.ot balance sheet or acquired after the 
dace taeteo( 1ree and clear of all Security :rnte.rests. ex-cept for properties and asSeU disposed of in the Ord.m2ry 
Cout9e ofB-- m,.ce the date of the Most~ Balance Sheet, or-propertie$ securing mortgages as indicated 
in the Piscloswe Schedale attached hereto. 

2.03.S Subsidiaries. The Seller warrants the,:,;,· are no subsidiaries of the Terget. 

2.03.6 FinaltcJal Statemtm¢ Attached hereto as Exm"'bit A are lhe following financial statements (collectively 1he 
"Firwndal Statements"): (A) balance sheets and statE:tnents of income u of and for the fi5ca1 years ended 2002, 
2003 and 2004 (the "Most ~cent Fiscal Year End") for the Target, and (J:l) and balance sheets and statements of 
income. changes iD stookholdffl' equity, and cash flow (the "Most Rectmt Financial Statemmts ") as of aftd for the 
·seven (7) months ended July 31, 2005 (the uMott Re.cmr FiJcai Month ENl'1 for 1he TargeL The FirJimclal 
Statimlents (including then~ theJl!lO) have been prepend in accoxdance with GAAP applied on a consistellt basis 
throughout the period$ covered thereby, preaent fairly the :fizumCla.l condition of the Target as of such dates and the 
results of operations of the Ta:tget fur snch periods, are comet and c:ouiplete, and are consistent witb. the boob and 
records of the Target; ·pl'O\lided, however, that the Most Recent Fmandal Statements are subject to norm.al year-fllld 
. ad.justmEI01:S (which will not be ~ mdividually or in the aggregate) .and. lack footnotes and other presentation 
item,. 

2Jl3.7 Event$ Ssbsequent to Maft Recent Fiscal Year End. Since the Most .Recent Fiscal Year Ezid. there has not 
been any adverse cbqe in tbe business, fulancial CQJJ.ditlon, operations, ~ of operations, or future prospects of 
any of the Target. 

2.03.8 Undisclosed Liab'il.itl.es. 'The Target lm5 no liability, and there is no basis for a:D.y present action. snit, 
proc:cedm& hearin.g, investigation, charge, complaint, o}ajm. or dsmand against any of them giving rise to any 
liability, except for (A) liabilities set forth on the face of the most recent balance sheet (rather ihao in any notes 
theteto) and (B) liabilities which have arisen after th= Most Rece_nt Fiscal· Momh End in the ordinary course of 
business (llOlle ofwbicb results from. arises out of; relates to, is in th~ b.arurc of, or was caused by any breadJ of 
comraa. ~ of warranty, tort, ~ent, or violation of law). 

2.03.9 Legal Complttw:e. 'Ib.e Target has complied with all applicable laws (:includiDg rules, ~gulati0Dl$, oodes, 
plans, htjUJlctions, judgments, oxders, clecrets, ruliIJg,, and charges thereunder) of federal, state, loc.l, and foreign 
govemments (mld all agencies thereof), and no action, suit, proceeding.- heariti8, investigatio11, charge, compJalnt. 
claim, diu.and. or IJ.Otioe bas been filed or commenced against suy of1hem alle,ing any mlure t.o comply. 

2.03.10 Tar Matters. The Target has filed all taX retmns that it was required to file. All suoh we ret1ln1S were 
comet and coxnplete in all respect8. All taxes owed by the Tlltget (whether or not ucnro on any ta:x retum) b.ave 
been paid. The T&lPt cmre.rrtly is not the beneficiary of any extensiOJJ of time within wllich to file any tllX rewrn. 

· No claim has ~ been made by an authority m ajumdiction whete the Tiqet does uot. file tn returns tbat it is or 
,nay be sw,jec:t to t2ution by that jurisdiction. There are no secmity interests on any of the assets of 'lhe Tqet that 
arose ;n connection with any failwe (or alleged failure) t.o pay any tax. 

2.03.10.1 The Target has withheld and paid. all taxes required to have been wi1bheld and paid in connection 
with anu,unts paid or owing to any employee, indfl'pcndent 00ll1J'aetor, creditor, stockholder, or other third party. 

2.03.10.2 No Seller or directtrr ar officer (or employee respomible for Ta-x matters) of the Target expects 
my authority to assess any Jdditional Tu.es for llDY period for which Tex Retutns have been filed. There is no 
dispute or claim concerning any Tax Liability of tbe Tarpt either (A) claimed or raised by ~ authority in wrb:iDg 
or (B) as to which any of the Sella'S and the directors and officers (and smployees teSpomible for Ta:lt matt.en) of 
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\be Target has knowledge based upon personal comact with any agent of such authority. The DiscJosure Schedule 
lists all ·fedenl. state, local, and foreigu income Tax ~ filed with respect to the Target. ancl mdkates those Tax 
~ that haw been audited, and inclicates those Tex Returns that cun-ently are the subject of audit. The Sellen 
have deliveted t0 tho Buyer ~m,ct and complete copies of all fedl:s:al hK:ome Tax Returns, e:ramination reports, and 
staiements of deficieno.ies assessed ag;tj.mt or agreed to by any of the Target-md its _SUbsidiaries. 

2.03.10.3 The Tiqethas not waived~ statute oflimitatiOD$ in respect ofTaxes or agreed to any ext£nsion 
of time 'With rcapcct to a Tax assesBJXLCDt or d~~iency . 

.2.0'.tl0.4 The !arget has not filed a consent under Code Sec. 341 (£} conceming col1apsible corporations, 

2.03.11 Real Property. 

2-0:3.11.1 The Disclosure Schednle lists and descnbes brlofly all real p~ tb1 a;ny of the Target and its 
Subsidiarles owns. W'ith respect to each sucb parcel of owned real property: 

2..03.11.1.1 The identified owner hal$ good and lXl&r.ketable title to the parcel of real {'l'QPCl'tY • .free and elear of my 
Security Intetest. exc::ept as indicated in 1b.e Disclosure Smt.ement, easement. coYel1aDt, or other restriction, ex.cept for 
insmJhDents of special assessments not yet delinquent and ~ easements., coYelW).ts, and otbet restrictio.ns 
wmoh d.o. not impajr tl:l.e cnm:nt 1JSE1, occupancy, or value, ar the madcetability of title. of the property Sllbject 
thereto; 

2.03.U.l.2 Thero.are no peJldJng or threatened condem!llltion proceedings, lawsum, or administ:J:arlve actiona 
relating to the propertr, 

2.03.11.1.3 Ihe legal description. for the pateel contllmod in the deed tb.ereof descn"bcs such parcel fully and 
adequately, the b1Uldings and. itttprovemimts are located witlml the boundmy lines of the described parcehs of land, 
ere not in vjolatioo of applicable setback requirell'lems, ~g laws, and ordmtU)ces (and none of tb.e properti.eg or 
bulldfngs or Improvements tb.areoJl are subject to "pemrlttecl non-coo.forming use" or "pemul:t.ed tlOD-contbrming 
stnicture" elassmcati.ons), and do not encroach on d'J easement which may burde:n the land, and the land does not 
serve any ad.joining property fur any purpose inconsistent with the 11Se of the ~ and the property is not located 
within a:o.y flood plein or subject to any similar type rcstrlction for which any penmts or licenses necessacy to 1he 
use thoreofbave not 'been obtained; 

2.03 .11.1.4 All m:ilities have received Ill approvals of governmental authorities (inc:luc:liog licentes aoo pnnts) 
required 1n ~ with the ownership or opaat:ian thereof and have been operated and maintained in 
accordmlce with applicable laws, rules, and regul.a:dons; 

2.03.1-1.1.5 There axe no leases, subleases., liceases, COJJCessions, ot other agreements, written or oral. grantmg to 
any party or parties the right ?fuse of occupancy of auy portion of the pan:el of real pl'operty, except as intlioated in 
the Disclosure Statement; 

2.03.11. 1.6 The,re are no outGtandiog options of rights of first refusal to pm-chase the parcel ofieal property; or my 
portion thereof or u,tcrest tb.erem, except that all reel property located west t1f Tomer Street is not Included in the 
sale; 

2.03.l 1.1.7 There 11n1 no parties in po$$essi.on of the parcel of real property. alb.er than ~nants under 81J.Y leases 
disclosed In tbe Piscloswe Schedule who are in possession of apaoe to which they are entitled; 

2.03.11.1.8 All ~ facilities loc:ated OD the parcel of real property are supplied with utilities and ofbt:r' 
services necessmy for 1he ~on of such faeilhi05, including gas. electrioity; "WQ", telephone, sanitmy sewer, md 
storm sower, all of which s.ervice& are adequate in ~o.rdance with all ~licable laws, ordinances, rules, and 
regulatl<D and are provided via public reads or via permanen1, irrevocable, apparteJJBnt ease.meats ~ the 
pas-eel of real property; and 
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2.03.11.1.9 Each parcel of real property abuts on and has direct vehicular~ to a public road, or has access to a 
public road via a pmnanGt, mevocable, appurtenant emiement bene:fitiog the parcel of real pnlpCrtY, aud access to 
the p:toperty is provided by paved public rigbt--of~wey wlth adeqUate c:utb cuts available. 

2.03.12 the Disclosure Schcdwe')ists and describe& brtetly all real propeey leased or $Ubl~ by the Target. lbe 
Sellen him made available to the Bu;yer co.n-ect and complete copies of1he leases and subleases. 

2.04 Tanglbk meu, 1bo Target own, or leases all property. buildings, IJW:hmary. equipment, and 0th(!( 

ua,gible .users nec:es.,aey fur, tb.e CODdi.u::!: of their J,msiness as presently COD.duoted and as pnlSelltly proposed to be 
con4ucmd. Bach such t,ngJ'ble asset is free~ defects (pa=.t and Jatent),, has beei\ mainmmed in acoordance with 
noJl))ll( industry praetice, is in good canditJm1 and xq,air (subject to nonml wear and tear), and is SlllbJble for 1be 
purposes for which it presently is used and presently is proposed to be used. 

2.0S Notu and A.cCQ'll1flS Recetvabk. All n<IW$ and accounts receivable of the Tll180{ 8l\l reflected properly on 
dim books ;md records, Bllt valid recembles subjea to no setoffs or c.om:i2l!t0wms, are ~ and collectiole, and 
will be collected in a.ccordanc;e with "their tctms at their recorded amounts. ~ect only to the reserve fur bad deb1s 
set fQrth on the taco of the Most Recent Ba.lance Sheet (rather than in any notes "ther«o) as adjusted for the passage 
of~ tbxtJugh the Closing Dale In accordaDce with the past cnstom and practice o~the Target BJ1d its Subsidhms. 

2.06 Powtrs of Attorney. There are no outmndmg powa-s of attorney executed on behalf of the Target. 

2.07 Insurance. The Seller has made available to Beyer tbc followmg mfotmation with refPOCt to each insunu)ce 
policy (fnclucting policies providing property, casualty, liability, and worbn1 compemanon coverage and baud and 
surety ~) to which the 'I'atgct hN been a party, a mm,,ed msm:ed. or otherwise the benefieiary of 
covense at any time within 1he past two (2) ytarS. 

• :2.07 .1 1he llBllle, .llddtess, and 1elephone number of the agem; 

• 

2.07 .2 the name of the insurer, 1he :na:tllC of the policyholder, 81\d the name of each covered inmred; 

2.0"7.3 the policY number and the period of coverage; 

2.07 .4 the sa;,po (mcluding m indication Qf wh~ the ~e was on a claims m.adc, occwrenoe. or other 
basis) and amount (including a desc:ription of how deductibles and ceilings are cak:u1ated and QPerate) Qf cowragi,; 

and 

2.08 Lltlgattr:m. 'the Seller wamm.ts there is no litigation threatened or pending against the '.J'arget. 

2.09 Emplqyses. To the knowledge of any of the Sellers and the clirectm and officers (and employees with 
l"CSJ)(Dibility for e,:nployment matters) of the Target, no executive, by employee, or group of employees has any 
plaoa to teim.i1Jate employment with the T!ll'gOt. The Target is not a patty to or bound by any collective bmgalmng 
agreement. nor has any of them ~enced any strikes. grievances, claims of nn:fafr JAbor practices, or other 
colleet:ive batgaim:og disputes. 

2.10 EmplO)ISB8 B~. the Seller wamnts there in no enrployee benefit ple.tls that the Target maiotains or 
guar&tltee$. 

2.11 Gwrallties. The Seller wamull:S that Target is not a guarantor or otherwise liable for llllY liability OT 
obligation of any officer or employee of the corporation. 

2.12 Environment, Health, and Safety. 
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Z..12..1 There are no~ pe.udmg against the The Target for all e:J\\liromne.ntal, health, and safety Laws, 
and no actiOXI, svit, proeeedm& heariJJg. invesfigatlon, i.barge, CODJpla.int, claim, demand, at notice has been tiled or 
~ alleging any failure-so to comply. 

3. Pre-Clo:sing Cc,vena,,ts. The Parties agree as tbllowa with reapect to the peri9'i between the exet1ltl.on of 
tbis Agreement and the Closmg. 

3.01 Ocnetal. Each of the Parties will use bis or its best effom to take all action and to do s.ll things necesse1)'. 
proper, 01'. advisable ln order to consnmmat.e and make effective the tran,actions contemplAted by this Agreement 
_f mcludu,g ~ but not waiver, of '!he cJ.os.ins c,onditions set forth below). 

3.02 · NotifJBS and Con.wus. The Sellers·will cause tbe Target to give any notice to third parties, and will cause 
tho Target to me its bem efforts to obtain any 1hud-party consents, that the. Buyer fJJIJ.Y i:easo,::iably request in 
comiection with the~ referred to above. If necessary, each oftb.e Parties will give any :uotices to, make~ 
filings wid:I, and use its best efforts to obtain my 8llthorimions, consents. and approvals of govemments and 
govermnental agencies in CODnection with the matters referred to· above. Without limiting the generality of the 
foregoing. each of the Plrties wm filo any notliieation 8lld report forms 11.l)d related tnateria.l that he or it may be 
required to file with the Fedeial Trade Commission and the Antitrust Division oft:he Un.it.ed States ~ent of 
Justice under 1he llart-8cott-Rodmo Act, wjll use his or its best efforts to obtain an early termination of 1be 
apptic'1,le waiting period. and -will. mab any further filings pursuant thereto that may be neceseary, proper, or 
advisable in COil!J.ection theremth. 

3.03 Operation ojBt.LSln~s. The Sellen will not cause or pextlltt 1he Target to e.ugage in mJ.Y practice, rake aey 
action, w .enter into aey transaction outside the Ord.wary ContSe of Business. Without limiti,.\g tbe generality of 1he 

· fo:t8going, the Sellers will not cause or permit the Target to declare, set .aside, or pay any dividend or make any 
distribution with respect to its capital &tQck or redee.tn. purc:hase, take any a.ct.ion. ot enter into any t:a.nsaction of the 
sort descn"bed above. 

3.04 PreservaJton of J31Miness. The Sellen will caU11e tbe Taiga to ke<lp i1s busmen and properties $Ubsta'Jlti;illy 
intact, inc}udjµg its p.resent operarlons, physical fiicilities, worklng conditiom, and relationships wfth leuors, 
ll.ce.usors, cmtmuers, and employees. 

3.05 F1lll Access. Escb oft.he Sollors will permit, and tbe Sellers will 1AmSe the Terget to peirmit, rei,resentanves 
of the :Buyer to have full acce.ss at all reasonable times, 8lld in a u.wmer so es not to interfere with the normal 
t,usmes., operations of the Targn, to all premises, properties, pel'SODllel, books, records (including tax records), 
~ and doaunents of or pertami»g to the Target. 

3.06 Notice of Deve]Qpmmt. The Sellers will give prompt w.rittea notice to the Buyer of 811J ~ adverse 
development causing a bread1 of any of the representaticms lll)d wamio.ties bertin. Each Party will give pl'Ompt 
written noces to the others of my xuaterlal adverse devolopinexrt eausiD,g a breach of any of his or its own 
represcntatiODa and waxramies ru,rein. 

3.07 ,Exch,stvity. None of the Sellers will (A) solicit, initiate, or encouiage the ,ubmission of any proposal or 
offm: &om any person relating to the acquisition of any capital stock or other voting securities, or any S\lbstantial 
portion of 1he assets of the Target (jnclu.ding any a.cquisition stnlCtUl'ed as a merger, c:onsolidation, or share 
exchange) or (B) participate in any discu.ssicms or negotiatiom reprding. fbmish any .information with re.peel to, 
assist or participate in, or iaOttttate bl any Other matter auy e:tfort or attempt by any person to do or seek any of the 
foregoing. None of the Sellers 11•ill vote their Target Shares in favor of aizy such acquisition siructured as a uierger, 
eobs0lidati011, or share excllange. The Sellers will notify 1he Buyer immediately jf any penon make3 any proposal. 
offer, inquiry, or contact 'Wi1h respect to any of the forego.mg. 

4. Post-Closing Covenants. Tbe Parties agree as follows with respect to the period following the Closing. 
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4.01 General. ln ~ at IIIY time after the Closing any funher action is necessary or desirable to carry out 1he 
pmpoee111 of'lhis Agreement, each of the Parties will take such further action (including the euou:tion and delivery of· 
such t\Jn:her msttumonts and dOCUDlCSlts) N any other Party may request, all at the solo cost and expense of the 
roquesti:ng Party. The Sellers acknowledge and agree that from and ad'tei- the ·Closing the Buyer will be entitled to 

· posges.sion of all documents, books, records ("mcluding ~ records}, agreements, and t'inancial. data of any· sort 
relating to the Target. . 

4.02 Litigation Support. In the event and for so long 8.5 any Party actively is contesting or defending against my. 
action, auk, proao,eding, '1esria.g. investigation, charge, complamt, clabn, or demand in connection with (A) any 
uansact:ion contempbrted under 1hi$ .Ap!cmlent or (B) aey fact, sitllation, circwnsmu.ee, status, condltton, activity, 
p.ractice. phm, ~ event. ineldeut, ac:tion. ~ure 10 act, or ttansac:tion on or prior to the Closmg Date 
involvillg the Target. each of tbe other Pm:tles will cooperate with him or it and his 0( its coumel in the c:outest or 
defimso, make awilable their peisonnel, and provide such testiniony and access to 'their boob end records as shall 
be neeessary :in connecti.Clll with the comest or defense, all at the sole cost and eiq,ense of the contesting or defending 
Pany. 

4.03 Transilion. None of the Sellen will lake any action that is designed or intended to have the effect of 
~ my lessor, licensor, customer. supplier, or other business usocfa!.e of the Tqct froIP maintaining the 
same t,usJness re1atimsbips wilh the Ta.tget after the Closing, as it maintained with the Target pri~ to the ClQSing. 

4.04 Corifitlsnliality. Each ofme Sellers will treat and hold as such all of the ccmfidential information, reftain 
:from using any of the confidenwll information except in QQilll~on with this Agreement, and delivsr promptly to 
tho Bayer or destroy, at the request and option of the Buyer, all tangible em'bodiments (aud all copies) .of the 
confldenti11J iaform.ation whloh are in bis or. its possession.. In the event tbat any of the Sellers is requested ar 
required (by oral question or request for information or documents in any legal proceediDg. intmogauny, subpoena, 
~ investigative demand, or similar process) to discloso auy confidential infoxmation, that Sel.k,r will notify the 
Buyer promptly of the request or requirement so that the Buyer :ma:y seok 11n appropriate protective order or -waive 
compliance with 1h,esc provisions. It; m the absence of a protective order er the receipt of a waiver hereunder, any 
of the Sellm is. on the advice e.otlD,ICI. compelled to <lisclose any confidential information to any t:ibunaJ or ebe 
stmd liable for contempt, that.Seller m,ry disclose the confidential iufomlation to the 1nounal; provided, hawev,, 
tbat the disclosing Seller shall U$1! his or its best efforts to obtam, st 1he request of.~e Buyer, an o:rder or other 
IISBU1:8ftCO that comld.ential treannent will be acco.rded to such portion confidential mfon:mdion fCCJ1,liRd to be 
disclosed as the Bllyei- s.b&1l d~jgo.ate. the foregoing ptovisions u.a1l not apply to any oonfidential information 
whic:h is generally available to the public hmnedfat,!!lly prior to 1bc timo of clisclosure. · 

4.05 Buyer Common StQCk Each Buyer COllllllOn stock cenfflcate will be imprinted witlt a legend substantially 
in the rollowJJlg foxm: 

THE SHARE$ EVIDENCED BY 'l'.8J.S CIRTmCATE HA VE NOT BUN REGXS'l'ERED UNDER mE 
SECUlUTD:S ACT OF 1933, AS ilfENDED (1'HE "ACT"), OR ANY STATE SECtJRITIES LAW~ AND 
MAY .NOT B:E SOLD OR TRANSFE:rm.ED EXCEl'T IN TRANSACTIONS EXEMPT FROM 
UGJSTRATION UNDER THE Act OR ANY APPLICABLE STAT.It SECURITIES LAWS OR 
PURSU.ANt TO AN EFFECTIVE REGISTRATION STATEMENT UNDER TIIE ACT. 

Each holder desiring to 'lml$fer a c:erti:ficate tD.U3t flmtish the :Buyer with {A) a writttn opinion satisiado.ty to the 
Bu.yer in fon:n and substtmce from coW1Sel satis1actory to the Buyer by reason of experie'lloe to tbe effect that the 
holder tnay tnlnsm 1he certificate as desired wit.bout repttation under 1he Securities Act and (B) a ~ 
uo.dertaking'exccuted by the desired tnmsfexee satisfactoxy to the Buyer in form and substance ~eing to be bound 
by t.he rec1llI1beixt provisions and the restrictions cm transfer contained herein. 

S. Conditions to Obligation to Close. 

5.01 Condit/()11.f to Obligation of the BU)'D'. Tbe obligation of tho Buyer to (:Onsuuunate tb.B ttansactions to be 
peiformed by jt in connection with the Closfng is mbjeet to sansfac;tion of the following conditions: 
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S;0l.l the representations and war.rim.ti.BS soi forth above shall be true and correct in all matsrlal respects at and as 
of the Closh;lg Da:te; 

· 5.01.2 the Sellers shall have performed. a.nd complied with all of their covexiants hereunder in all IllB'terialrespects_ 
through tb.e Closing; 

5.01.3 1b.e Target sba1l have procured all of the third party consent& necessary as specified bmiu; 

5.01.4 there is no action, sun, or proceeding pending or tbl'eat«led befwo any court or quasi-judicial ~r 
~ve agency of any fedin~ stato, locl!l, or foreign jurisdiction or befo.re any arbitratot wherein an 
lUU!lwrable injWlctl.on, judgittent, order, decree, raling, or chqe -would (A) prevent consummation of any of the 
ttansactions contemplated by tbia ~ ()3) cause any of the lnm.5actions contemplated by tbis ~ to 

. be rescinded following cOD.SUlllm8tion, (C) affect adversely the right ofdle Buyer to own the ~ Shares and to 
· COA'lrOl the T~ or (D) affect adversely the right of the Target to own it$ assets and. to operate its busine$S (and no 
such jnjunctioo., judgmenti ~det, ~ IDlin& or cbalge shall~ in effect); 

5.01.5 all applicable waiting period$ (and· any extensions the.root) under 1he Hart-Scott-Rodmo Act, if any, shall 
hive expired or otb.erwise been termh:lated and the Parties shall have received all other authom:a:tions, consents, and 
approvals of g0Vfll'Dments and govemm.ental agencies ~ed to in above; 

5.01.6 all actiotlS to be taken by the Sellers in COID1ection with consumma.tioo oftb.e transactions oontemplated 
hereby md all cerlilicates, opinions, instraments, and other d(x:uments requjttd to effect the ti:aosacticms 
cont:empl.m:cd hereby will be reasonably satisiactory in-fonn and SXlbstanco to the Buyw. 

The :Buyer may waive any condition specified in this section if it executes a writing so stating at or prior to the 
Closing • 

5.02. Condilton.s to Obligation of the. Sellers. The oblig-auon of the Sellers ·io consummate the mmsactions to be 
performed by them in connection with the Closing is subject to sarlsfaction of the following c:ondit:iOllS: 

5 .02. 1 tile representations and Wlll'J'anties set furth in above shall' be 1JUC and CQJTect ui. all material respects at and 
as of1he Closing Date; 

5.02.2 1he Buyer shall have performed end complied with all of its cov6Ila!ll:S hereunder in all material respects 
throagh the Cl~. 

S,02.3 tto acti(lll., suit, or proocodiD.g ahall be pending or tt!Natened 'before any court or quasi-judicial or 
administrative agency of any federal,. state, local, or foreign jurisdiction or before any arbitrator whenrin an 
umilvorable injunction. judgment, order, decree, ruling, or charge would (A) prevent con,ummation of any of th& 
~ contemplated by tbis Agxm:mem, (B) cause any of the ira:nsactions con.telll{l.lated by this ~em&l>t TD 
be nssi;:iadcd following consummation (and no suw. jwction, judgment, order, decree, ruling, or cb.atge shall be in 
effEct); 

:S.02.4 all actions to be taken by the 13uyer in cODD.e:ction with consummation of the uansaction:i contemplated 
hereby arul all certl:.ti~ opinions, iDstrume.nts, and 01:b:er docu;o).ents required to effect the tnnsa.ctions 
contemplated hereby will be satisfactory in form and substance to the Sellers. 

The Sellers may wa.i.ve any cOJJ;ditlon specified in tlm section if they execute a wnling so stating at or prior to t,he 
Closiq. 

6. Remedies for Breaches o/T'hfs 11.greement, 

6.01 Survtval of R.epresentattcms and Warranties. All of the representations and wmanties of the Sellen_ 
contained herein shall survive the Closing hereun~er and continue in fu1l force and effect for a period of thrte years 
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th~- All of the otbeJ: represtmtations and wammties of the Parties contained in this Agreem.imt shall. survive 
the Closil1& and conti:uue in lull force and effect forev~thereatler (tubj«:t to any appli~le statutes oflimita:lions). 

6.02 · Matters Im1tilving Thtrd,Parril!8. If any third party sbal1 notify any Parer (tb.e ''lff.iknml/led. Party'") with 
respect to any matter ( "A Third Party Claim") under which way give rise to a ~laiin for indenmifica:tion against any 

.. other~ (the "Intlemnifted Partyj. then the Indemnified Paey shall promptly notify eacb Indenl.nffled Party 
thareof in writing; prov,iled, howe1Jtzr, that no delay on the part of the. h\~d .Party in Jlatifyixig any 
.In~ Patty sbe.1l relieve '!he lndernut6ed Party ftom any obligation bereund!t Ullle$8 (and then solely to the 
exten_t) the 'Indemnifying Party thereby is prejudiced. 

7,0t Tllmlinallon of AgreemlJld. Toe Parties '1tJ1J.Y tmtdnate this Agreem.ent as provided below: 

. . 7 .0 l.1 the Buyer and Solle:rs may t«minate tms Agreement by mutwil written CODSEltlt st any time prior to the 
Closing; 

,···, 

..... 
'',' 

·:: 

• : : 

7.01:.2 the Buyer may u:nniDate this AgreeJnent by giving wrl• nolice to the Sollers on or before tho 30111 day 
following the c1aT.e of tbis ~ if the Buyer is not reasODably satisfied with the results of its conthming 
business, legal. and accotm1ing due diligence regarding tbe Target; 

· 7.01:.3 the Buyer may termiDaJ:e r.his Agreement by giving written notice to the Sellers at any time prior to the 
Closing {A) jn the tWent au.y of the Sellm bas bresched any materiel repraeo.tatiou, warranty. or OOVCIIIID.t 
contained in this Agreement in any ma1mal respect, 1he Buyer has notified the Requisite Sellers of1he breach, and 
the bteach b.iis continued wiib01l't cure far a period of 30 days a1l:er 1he notice of breach of (B) if the Closmg isball not 
have ocoumd on ot before October 30, '-005, by reason of tm: filihn of auy condition precedent herero (unlm the 
fail\1le results primarily from the Buyer itself bJUclliDg WJ.Y representation, warranty, or cova:iant c:ontainecl in this · 
.Agreement); and 

8 Miscellaneous. 

8.01 /'rm Releas• and Public ~rds- No Party .shall issue a press releue or mw any public 
·annQmicement relatmg the subject IDJl1ter of tbia Agreemmt prior to the Cloq without the prior written approval 
ofdle Buyer~ 1he ~ Sellers; provitWJ, j/qwr1er, that any Party may n,ake ,ny public disclOSUle ii belie"Ves · · 
in good faith is required by applicable Jaw or any listing or trading agreement c:o.nceming its· publicly~traded 
securities (m which case the disclosing Party Will use its best efforts to advise 1he other Parties prior to making the 
di:lclosure). 

8.02 · No Third-Pony Beneftctarla. 'l1ti5 Agreeme!lt shall not CQDfer any rights or :remedies upon any Person 
other tb.an tho Parties mcl their respecti-ve successors and perm1ued ewgns. 

· 8.03 Entire .tfgrument. This A~ent (Jncluding docvments r,fetred to herein) constitutes the entire 
~ amoog the Parties and aupersedea a11Y prlot unden1&ndings. agreemcars, or representarlons by or among 
the Pardes, wr1tton or oral. to tbe extent they rela~ in any way to the subject matter hereof. 

8,04 · Succession and As:rig,,menl. This Agreemfll.1t shall be binding upon and ln1llll to 1:he benefit of the Parti~ 
nsuied herem. and their respective successors and permitted assi.glls. No Party mq B5slgn either t.his Agreement or 
any of bis or its tights, interests, or obligations b.erewlder without the prior 'Mitten approvzl of the Buyer md the 
Sellers; prqvided, how111Jer, tbat the Buyer may (A) assign any or aD of its rights and interests heteunder to one of 
more of ifs affili!QB and (B) de$~ 0Jl8 or more of its a:ffiliatel to perfor.m its obligatiODS.bereundet (In~ or all 
of 'Which cases the Buyer nonetbeloss shall remain respOD$1ble for the performance of all of its obligations 
hema:,.dcr). 

8,05 Courrterparls. This Agreement may be executed m one or more counte~ each of which shall be 
deemed 11.D original but all of which together will conmtute one and the same i:astrument. 
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S.()6 Headings. The section heading:,, CODtamed in this Agreement are ~ for convenience only ~ sbal1 
not atrect in aey way the meaning or n\terpretati.un of this Agreement. 

8.07 NottcBS. All notices. requests, demands, cl.aim:s, and other communications hcteun.der will be in writing. 
.A1rJ notice, request, demand, claim. or other coDIIll11Dication bf:reunder shall be dee.uted duly gf.ven if (~d ·then two 
business clay$ atter) it~ sent by registered or certified mail, reru.rn receipt reqw,sted. p0$tage prepaid, and addressed 
to the inmn.dcd recipient as set forth below: 

ff to tlut Seller,: Charles A. Gaetano 
311 Tumer Street 
Utica. New York 13501 

James S. Renaldo 
COAM Companies 
8010 Woodbmd Center Boulem. 
SlliteSOO 
Tampa, Fladda 33614 

Copyro: 

Copy to: 

Aey Party may send any notice, request, demand,, claim, or other cammunicariott he.mmder to_tbe intended~ at 
tl1o ~ set forth above using BllY olher means (includmg pmona1 delivery, expedited collrler, mesSCDger 
service, t.elecopy, telex. ordinary .u:,ail, or electronic mail),· but no such notice, request, de:inand, claim, or other 
C<Jmm~ ~ be deemed to llaw been duly given unless end until it . .aca.wly is ~ved by the intended 
teeipient. A:Jxt; Party may change the addres& to which notices, request!, demands, c]ajms, and other coJDJilUtdcation 
hinonder are to be delivered by giving the other Parties notioe i.u tbe maimer he.rein set forth, · 

8.08 Gover,rmg Law. This Agreement shall be govexncd by and coustrued in ac:cordance with the domestic laws 
oftb.e State ofNew York. 

8.09 Amend1rtents and Wa1ver$. No amendnle.m: of auy provision of this Agreement shall be valid unless the 
suie shall be in writing md signed by the Beyer and Sellers. No waiver by any Party of any de~ · 
llliBraptesentatiOD, or breach of warranty or covenant hereunder, whether int£ntional or not, shall be deomed to· 
e;tt;ttd to any prior or BUbeequeot defimlt, misrepresentation, or breach of -warranty or covenant hereunder or ztffcct 
m my way any rights .arising by virtue of any prior or sul>Jequcnt sut:h oooummce. 

8.10 Severability. A».y teilll or provision of this .Agreement that is invalid or unenforceable~ my sitoation in 
any' jurisdiouon sball not affect 1he .validity or ~ of tbe remaining torms and provisiu hereof or '!he 
~ or e.nforceabilitY of1he offending term or provision many other situation orin any other jurisdiction. 

8.11 &petls4 Bach of the Parties, 1he Target, and its subsidi.arles will bear his or its own costs and expenses 
(mcludmg lepl fees and expenses) in.curred in comiection with this Agreement and the transaction conremplate4 
hereby. · 

8.12 Ct:)nstn,t:ttor,. lbc Parties lulV'CI participated jointly ut the negotiation and drafliDg of 1his A,greem-. :rn 
the effl1t an ambiguity or qnestion of mt.em or lmelpretation arises, this Agreeinent shall be coDS1nled as if drafted 
joiady by 1he Patties and no pre.sumption or burdr:.n of proof sball arise favoring or disfavoring my Party by virm.e · 
of 1he amhorship of any of the provisions of this ~- ADY reference to any fedetal, state, local. or foreign 
statute or ht.w shall be deemed also to refer to all rules and regulations promnlgmed thereuo.det, unless the context 
reqwres otherwise. 

8.13 Jncorpqration of Ediibin and Schedule$. The ExhlbitS and Sohedulee identified in tb.is Agreement ere 
incorponmd herein by tcferenoe and made a. part hereof: 

8.14 Spsci/ic Performance. &ch of the Parties acknowledges and &gl'ee$ that the other Parb.e$ would be 
damaged urepalBl,ly in the ewut any ofihe provisions of this Agreement are not preformed in accordance with their 
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speoi(io =ms or otherwise are breached. ACCOl'Ciingly, eaeh of the Patties agrees that 1h'e other Parties .shall be 
·em:itled 1o an mjuuction or ~ to ~t bnm<:be& of 1he provisiOllll of 'tb:it Agreexneut and to en£Qrce 
specifioally thi8 Agreemsot and tbt terms end provisions hereof m any action institmcd. in any c:ourt of die United 
SIBt.es or any state thereof ba.vmg ~ctiou over the Parties end the matter (subject to the provisions set forth 
hen,in), in addition 1o any ok remedy to which fb.ey miiy be entitled, at law or in equi1:)I. 

8.15 Submission to Jurisdiction. Each of the Parties submits to the jurisdiction of any state or federal court 
sitting iD onoida County, New Yon; in any acr.ion or proceeding arising out of or relating to this A~ and 
~ 1hat all olafms in respect of the action or _p10ceediJ)g may be heard m:ul-deteJmined h1 my s®b court. Each 
Party also agreos not to bring any action or proceeding arising out of or relatmg 1D. this Agreement in soy other 
court. ~h of the Parties wtdves IIUJ" defense of :Inconvenient forum to the maintenance of any action or proceeding 
so brought cind W83Ve$ &II)' bond, surety, or od:ter security that might be required of any other Party with respect 
thereto. _/IJJ..y Party may make service on any other PB1,'ty by sending or delivering a copy of the process (A) to the 
Paey to be served at the addRss and in manner provided fot"the gi'Ying of-notices above or (B) to the Party 1ti be 
served in care of the Process Agent at the address and in the manner provided for die gmng ~ l)Otices in above. 
Notbmg herein, however, shall affect 1h.e right of aey Party to serve legal process in '6SJY other manner permitted by 
law or at equity. 

!N WIINBSS WHEREOF, the Parties hereto have executed. Ibis Agreement on the date first above written. 

Consolidated Ameri~~es Corporadon, 

aN ·on l~~ 
By:,........;;...__C\,-.au-,_..__---=-~.,,,__ 

Charles A. Gaetano 

By: ~ 
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GAETANO ASSOCIATES 

• CHARLESTOWN MALL 

LEASED AREA ANALYSIS 
JANUARY 1, 1990 

AREA AREA 
BLDG. 1/4 OCCUPIED UNOCCUPIED TOTAL AREA 

1st. Floor 18,900 18,900 
2nd. Floor 18,900 18,900 
3rd. Floor 5,000 (Off. Space 13,900 18,900 

Non-retail) 
4th. Floor 18,900 18,900 

BLDG. 1110 

1st. Floor 7,500 6,000 13,500 
2nd. Floor 13,500 13,500 
3rd. Floor 4,000 (Off. Space 9,500 13,500 

Non-retail) 
4th. Floor 13,500 13,500 

BLDG. //12 

• 1st. Floor 9,000 11,100 20,100 
2nd. Floor 6,700 13,400 20,100 
3rd. Floor 20,100 20,100 
4th. Floor 20,700 20,700 

\.. 

BLDG. 1113 
1st. Floor 10,450 11,000 21,450 
2nd. Floor 3,200 18,250 21,450 
3rd. Floor 21,450 21,450 
4th. Floor 22,050 22,050 

78,250 218,750 297,000 

• 



Directory 
KEY 
A·-· Ent,;,nr.,:!, 
I.',-·- M1·11·s l"oorn 
VJ - Vvom!'n ·!, Ronrn 
E - Elt:v,,tor 

FACTORY OUTLET CENTER 
311 Turner Street, Utic., Sew York 13501 

First Floor 

Cafe 
,__ __________ ,.;;,;;Joa N:r1h Square 

• 

• 

£11tn•c• 

CHARLIE G'S 
MATERNITY MAGIC 

Second Floor 

209 

London town 
211 

Courtyard 

EPIC 
207 206 20S 

LONDON TOWN 
WORLD BAZAAR 
LEATHER GALLERY 
GOLDMINE 
COMMUNITY ROOM 

FUN FOODS 

S~rrn;l[ 
Candies 

SUG.ARMJ:LL CANDIES 
PIZZA FACTORY 

Courtyard 

Campus 
,0. 201 

EPIC COMPUTER CENTER 
QUILT LOFT 

CAMPUS 
J=LORAL TAPE5TR'{ 

THE DRESS BARN 

S - St,,rr!; 

Charlestown 
Office Building 

Information Center 

_.,,,.-­
Cafe Square 
1 - Fun Foods 

2 - Pizza Factory 

GENTLEMEN'S WEAR-HOUSE 
INFORMATION CENTER 
LESLIE FAY 

Charlestown 
Office Building 

OLD MILL 
BASS SHOES 
OTB 
CLUB HOUSE TAVERN 
KIDS PORT U.S.A 



Third Floor 

Wharf 
Area 

303 302 A 302 301 

~--et\/ o cc £A f teo s ,A-c..Q._-~---•L-----~--~'>I ·-- ... 



~ !/ tl q(J 

'NANTS 

CHARLESTOWN - ReTA-;L 

MONTHLY ANNUALLY 41i}t/'flC LEASE 
"11~,l ir 0 EXPIRATION 

BASS $ 2,570.00 $ 30,840.00 3 o,il/0 3-31-91 

CAMPUS $ 1,800.00 $ 21,600.00 10, goo MONTHLY 

COUNTRY MILL $ 2,037.75 $ 21,453.00 "2,.l 1 YS3 

DRESS BARN - 5 - 60 1,, $ 2,520.00 $ 15,120.00 7 'Sf:- 0 6-30-90 

FUN FOOD $ 600.00 $ 1,200.00 2-90 

GENTLEMENS WAREHOUSE $ _35,000.00 ::i... to 2 s-a 12-31-90 

GOLDMINE $ 2,000.00 $ 24,000.00 :2 I..{ lff"C) 

KIDSPORT $ 4,220.00 $ 25,320.00 I 2. (;,~6 6-30-90 

LEATHER GALLERY $ 300.00 $ 900.00 MONTHLY 

LESLIE FAY $ 5,295.83 $ 63,540.00 MONTHLY 

LONDONTOWN $ 3,806.07 $ 30,448.00 l't03U 8-31-90 

.B $ 4;649.83 $ 55,798.00 !."S'l'f"t 

WORLD BAZAAR* $ 4,370.80 $ 43,708.00 - *10-31-90 

TOTAL= $411,927.00 ZO'i "!~/ 
1,t .Se Z..i C) OC,J() 

;,e"":{ •. <l!:;Ji~~~~W!;Mi<i~"'"'"'"'·;,c.·•· .·. ···- .•• ..,. •. ,. 

:-~ff~~;;~/~~~~-~:1-,.~),.~).}~1?.ri_.( 

' >.k}r-c:/; . , .. 
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CHARLESTOWN OFFICES 

Offices 

Adirondack Window Products, Inc. 

Aqua & Air Products 

Atlantic Energy Systems 

Business Services 

Centron Security 

Central NY Business Incubator Group 

Chex & Balances 

Chicago Pneumatic 

Cooley Business Form 

Amt. they pay 
monthly 

$196.00 

$ 75.00 

$500.00 

$168.75 

$ 540.00 

$ 83.33 

$ 56.25 

$ 672.00 

$ 51. 00 

Dentec - effect.12/1/89 were paying $135 prev. mo.$ 200.44 

Empire Home Improvements 

• Hired Hands 

Hygeia Research 

ISS 

Jetnet 

Business Training Institute - Pat Laino 

Midstate Steel 

MIS 

PC Advisiors 

Reon Alpha Micro 

Revival Industries 

savoy Joseph 

Therma Gard 

• Treasure Pak 

$ 182.63 

$ 153.75 

$ 500.00 

$ 247.00 

$3,000.00 

$ 450.00 

$2,500.00 

$ 138.00 

$ 150.00 

$ 285.00 

$ 168.75 

$ 138.42 

$ 82.70 

$ 84.38 

,SI~' .IJ 1-. 



• 

• 

Offices 

Utica Commit 

United Credit Associates 

Utica Elevator 

Gaetano Construction 

TOTAL - C.T. Offices 

• 

Amt. they pay 
monthly 

$ 375.00 

$ 192.19 

$ 205.42 

$1,000.00 

$12,395.80 

~se ,so, tJuu 

. ·-.:··· 

·(:<:? : . . . . . . - .-
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Directory 
KEY 
.6.. -·· EntranC<:'., 
l.t, --- lv'l,·n·s l1oorn 

VJ - Wonwn·~ Room 
E - Elevator 

·,.~, - . 

q- ,,- qo 
,......_ .. ·. _. - -. -~~-- ... -· .... ~---

FACTORY OUTLET CENTER 
311 Tumtr Succt, Utiu, :S:cw York 13501 

• 

• 

First Floor 

Courtyard 

V A<- A,._,1 Cafe 
___________ ,~oe N:rth Square 

Entrance 

CHARLIE G'S 
MATERNITY MAGIC 

Second Floor 

London town 
211 

Courtyard 

207 

LONDON TOWN 
WORLD BAZAAR 
LEATHER GALLERY 
GOLDMINE 
COMMUNITY ROOM 

FUN FOODS 

S~rm;ll 
Candies 

SUGARMLLL CANDIES 
PIZZA FACTORY 

212 

Courtyard 

Campus 
20' :107 

EPIC COMPUTER CENTER 
QUILT LOFi 

CAMPUS 
FLORAL TAPE.5TR'{ 

THE DRESS BARN 

S - St,1irs 

Charlestown 
Office Building 

Information Center 

Cafe Square 
1 - Fun Foods 

2 - Pizza Factory 

GENTLEMEN'S WEAR-HOUSE 
INFORMATION CENTER 
LESLIE FAY 

Charlestown 
Office Building 

OLD MILL 
BASS SHOES 
OTB 
CLUB HOUSE TAVERN 
KIDS PORT U.S.A 
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PLOT PLAN 

CHARLESTOWN 
UTICA, NY. 

SfCONO FLOOR 

aloe. ND.-~ 
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BLDG. ND, 10 
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BLDG. NO. 10 
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BLDG. NO. 4 
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BLDG.NO. 7 
. 1,511 
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I 
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PLOT PLAN 

CHARLESTOWN 

UTICA, NY. 

THIRD FLOOR 
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FIFTH FLOOR 

' ' ' ' ' • • BLDG. ND. 3 

BLDG, NO, 4 ---- -
: BLDG.ND. 7 

BLDG. ND. 10 
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BLDG. N0.5 
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PLOT PLAN 

CHARLESTOWN 

UTICA, N.Y 
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Bldg. #4 

1st. Floor 
2nd. Floor 
3rd. Floor 
4th. Floor 

Bldg. #10 
1st. Floor 
2nd. Floor 
3rd. Floor 
4th. Floor 

Bldg .. #12 
1st. Floor 
2nd. Floor 
3rd. Floor 
4th. Floor 

Bldg. #13 
1st. Floor 
2nd. Floor 
3rd. Floor 
4th. Floor 

Totals 
(Mall Area) 

Bldg. #1 

Bldg. #11 

Footnotes: 

Retail 
Leased 

9;620 

7,500 
13,500 

19,225 

6,000 
11,350 

67,195 

GAETANO ASSOCIATES 
CHARELSTOWN MALL 

LEASED AREA SUMMARY 
SEPTEMBER 17, 1990 

Office 
Leased Other Unoccupied 

9,450 

9,450 

qL\S-0 ---.~ 
f (<O 0. v.11 1) 9 , 2 8 0 

10,800 

2,215 
5,850 

12,150 

9,000 l 

3,900 2 
1,845 3 

5,400 4 

49,915 20,145 

17,250 5 

32,000 6 

9,450 
18,900 

6,000 

2,700 
13,500 

9,900 
1,475 

20,700 
20,700 

10,350 
6,640 

16,200 
4,500 

159,745 

1. Occupied by WBC Restaurant Corp., d/b/a Charlie G's. 

Total 

18,900 
18,900 
18,900 
18,900 

13,500 
13,500 
13,500 
13,500 

18,900 
20,700 
20,700 
20,700 

20,250 
22,050 
22,050 
22,050 

297,000 

17,250 

32,000 

2. Effective 9/17/90, operated by WBC Restaurant Corp. as Snack Bar. 
3. Occupied by insured Gaetano Associates - Main Office. 
4. Occupied by insured, Charles A. Gaetano Construction Corp. 
5. Space occupied by Riverside School of Aeronautics, who has 

assumed primary liability for this space. 
6. Previously included in Special Liability Policy #1CG125141159, 

Classification - 311 Turner Street; Vacant Bldgs. - Factories, 
Code No. 68604; effective 9/17/90 - occupied by Riverside 
School of Aeronautics as classrooms. As with Footnote 5, they 
will assume the primary liability insurance for this area . 



• 
311 Turner Street • Utica, NY 13501 • Phone 315/733-4611 • FAX 315/733-8287 

September 20, 1990 

Robert J. Hanafin, Inc. 
204 Washington Avenue 
Endicott, NY 13760 

ATTN: Amity Kokochak 

Dear Amity: 

Please note enclosed updated Leased Area Analysis for Chat-"U~sTown 
Mall effective September 17, 1990. Please issue appropriate en­
dorsements to reflect these changes. 

A review of the 1989-90 General Liability Policy for CharlesTown 
Policy No. 1CG117077323 indicates an overcharge of 9,000 S.F. for 
Code No. 67633, for Charlie G's. Please issue credit for $1,528. 
Also, please issue appropriate credit of $2,229 for the current 

• year policy, Policy No. 1CG125141148. 

• 

As indicated by Footnote No. 5, Building No. 1 is entirely occupied, 
effective Sept. 17, 1990, by the Riverside School of Aeronautics. 
Per lease agreement, they have assumed primary liability for their 
leased premises. As discussed, we will not add this location to 
present USF&G policy. Please remove present Classification No. 61211, 
10,000 S.F., 311 Turner Street, Utica, NY from current General Lia­
bility Policy No. 1MP11888125700. 

. . . /j i -

In addi t~g~·-; · piease··' no~~ Footnote ~,. 6~ indi:ca tiag the occupancy of 
former; vacant areas by the Riverside·. School of Aeronautics. Please · 
update .the:;urr0nt.Special Liability Policy No._iCG125141159 id re~: 
fleet -;hr!;· 32,0QO S.F. occupancy. As indicated~·in .the footnote, 
RiverGide·will carry.the primary-iiabllity insurance for this ar~a.: · 
We will;nc5tiaati'..:.~his-·32,000 S.F. to our G~neral Lie.bility Policies. 

r-·i.. 

Very tt'ttTy yours, 
, , ... ' .... 

cHARLEs , ~: - GAETANO' EoNsTRticTroN · coRPORP ... EroN 

John N .-1'-Mlnri~y ·· · · 
Contrcl-iC"~r . . ,: 
cc: Richard'Wennberg 

.. :!.: 

<f,.n'Lt~~ 
aUILD~-. 

• 
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GAETANO ASSOCIATES 
CHARLESTOWN MALL 

LEASED AREA SUMMARY 
MAY 1, 1991 

G,:1 Retail Office 
Bldg. 14 Leased Leased Other Unoccupied Total 

1st. Fl. 9,450 9,458 18,98-(} 0 
2nd. Fl. 6,600 l 9,280 7 3,020 10,!HH> ·C#6'CJO 
3rd. Fl. 9,450'1- s,•lu 9,450 1,s...,..g.eo '-I 7 -z. r 

4th. Fl. 18,900 ¼8,9-00 0 

Bldg. 110 
1st. Fl. - - ~,Sod ¼3,580 0 
2nd. Fl. 6 1590 OI,,._, II L o.,. ::f~i}- 6,910 13,500 <, c.ao 
3rd. Fl. 10,800 2,700 13,50') 7(J(J/) 

4th Fl. 13,500 13,500 0 

Bldg. 112 
9 1 000 I 1st. Fl. 9,900 18,900 0 

2nd. Fl. 20,700:s 20,700 0 
3rd. Fl. 20,700 20,700 c) 

4th. Fl. 20,700 20,700 d 

Bldg. 113 
6, 000'"'1~ 

1. ... 1..,,~ v·S-
1st. Fl. 3,900 1 10,350 20,250 SUI/~ 

2nd. Fl. 4,015 1,845 3 16,190 22,050 10 oc-o 

~3rd. Fl. 9,900 12,150 22,050 :/5"0-,,-

4th. Fl. 12,150 5,4oolf- 4,500 22,050 /I 2. 7:J 

Totals 19,190 55,765 29,425 192,620 297,000 
(Mall Area) 

Bldg. I 1 5 17,250 11,2so, 
Bldg. #11 32,000 32!000 

Footnotes: 
1. Occupied by WBC Restaurant Corp., d/b/a Charlie G's. 
2. Effective 9/17/90, operated by WBC Restaurant Corp as Snack Bar. 
3. Occupied by insured Gaetano Associates - Main Office. 
4. Occupied by· insured, Charles A. Gaetano Construction Corp. 
5. Space occupied by Riverside School of Aeronautics, who has assumed 

primary liability for this space. 
6. Previously included in Special Liability Policy llCG125141159, 

Classification - 311 Turner Street; Vacant Bldgs. - Factories, 
Code No. 68604; effective 9/17/90 - occupied by Riverside School 
of Aeronautics as classrooms. As with Footnote 5, they will assume 
the primary liability insurance for this area. 

7. Occupied by Trans Canada Pipelines who has assumed primary lia­
bility for this area • 
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Bldg. #4 

1st. Fl. 
2nd. Fl. 
3rd. Fl. 
4th. Fl. 

Bldg. #10 

Retail 
Leased 

6,600 

GAETANO ASSOCIATES 
CHARLESTOWN MALL 

LEASED AREA SUMMARY 
MAY 1, 1991 

Office 
Leased Other 

9,450 
9,280 7 

9,450 

Unoccupied Total 

9,450 18,900 
3,020 18,900 
9,450 18,900 

18,900 18,900 

, 1st. Fl. 
2nd. Fl. 
3rd. Fl. 
4th Fl. 

6,590 
10,800 

13,500 13,500 
6,910 13,500 
2,700 13,500 

13,500 13,500 

Bldg. #12 
1st. FL 
2nd. Fl. 
3rd. Fl. 
4th. Fl. 

Bldg. #13 
1st. FL 
2nd. Fl. 
3rd. Fl. 
4th. FL 

6,000 

Totals 19,190 
(Mall Area) 

Bldg. # 1 
Bldg. #11 

Footnotes: 

---

4,015 
9,900 

12,150 

55,765 

9,000 I 

3,9002. 
1,845 3 

s,4oolf-

29,425 

5 17,250, 
32,000 

9,900 
20,700 
20,700 
20,700 

10,350 
16,190 
12,150 

4,500 

192,620 

1. Occupied by WBC Restaurant Corp., d/b/a Charlie G's. 

18,900 
20,700 
20,700 
20,700 

20,250 
22,050 
22,050 
22,050 

297,000 

17,250 
32,000 

2. Effective 9/17/90, operated by WBC Restaurant Corp as Snack Bar. 
3. Occupied by insured Gaetano Associates - Main Office. 
4. Occupied by insured, Charles A. Gaetano Construction Corp. 
5. Space occupied by Riverside School of Aeronautics, who has assumed 

primary liability for this space. 
6. Previously included in Special Liability Policy #1CG125141159, 

Classification - 311 Turner Street; Vacant Bldgs. - Factories, 
Code No. 68604; effective 9/17/90 - occupied by Riverside School 
of Aeronautics as classrooms. As with Footnote 5, they will assume 
the primary liability insurance for this area. 

7. Occupied by Trans Canada Pipelines who has assumed primary lia­
bility for this area • 
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311 Turner Street • Utica, NY 13501 • Phone 315/733-4611 • FAX 315/733-8287 

August 12, 1991 

Robert J. Hanafin, Inc. 
204 Washington Avenµe 
Endicott, NY 13760 

ATTN: Amity 

RE: Charlestown Mall 
Leased Area Analysis 
May 1, 1991 

Dear Amity: 

Please note the following area changes (see attached also), 
effective May 1, 1991 • 

Category 

Occupied Mall Area 
Unoccupied Mall Area 
Office Space 
Other (Occupied by 

Insured; Insured 
by Others) 

Total Area 

Area@ 4-1-91 

32,182 
181,428 

53,965 

29,425 

297,000 

Area@ 5-1-91 

19,190 
192,620 

55,765 

29,425 

297,000 

Please issue the appropriate endorsements to reflect the above 
changes. 

Very truly yours, 

CHARLES A. GAETANO CONSTRUCTION CORPORATION 

Oi,~ t1 .tt.,,. .. ~7 
~ohn N. Kinney 
Controller 

JNK:bh 
Enc. 
cc: Richard Wennberg 

QUTLa'it,? 
aulUHIR 
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Bldg# 

#4-lst Fl. 

#4-2nd Fl. 

#4-3rd Fl. 

114-4 th Fl. 

Total #4 

#10-lst Fl. 

1110-2nd Fl. 

/110-3rd Fl. 

/110-4 th Fl. 

Total #10 

#12-lst Fl. 

lll2-2nd Fl. 
#12-3rd Fl. 

#12-4th Fl. 

Total /112 

GAETANO ASSOCIATES 
d/b/a Charlestown Business Complex 

Leased Area Analysis 
April 1, 1994 

Area Unoccupied 
Total Area Leased Area Other 

18,900 

18,900 

18,900 

18,900 

75,600 

13,500 

13,500 

13,500 

13,500 

54,000 

18,900 

20,700 
20,700 

20,700 

81,000 

3,185 

8,000 

10,800 

21,985 

2,000 

7,500 

8,300 

17,800 

15,715 

10,900 

8,100 

18,900 

53,615 

11,500 

6,000 

5,200 

13,500 

36,200 

18,900 

20,700 
20,700 

18,900 

79,200 

1,800 

1,800 

Tenants 

Therma Guard, Dark Light 
Print Shoppe 

United Credit 
OTB 

ILEC 
Non Stop Networks 
In Site 

Utica Elevator 

Business Institute 
N. Country Books 
Advanced Marketing 

Savoy, Hewison, 
Reon, Photographies 

Charlie G's 
(8,500 sf)InActive 

1,800 sf occupied 
by Insured: 
Gaetano Constr • 



(!!, <-//" qv. 

• Area Unoccupied 
Bldg Total Area Leased Area Other Tenant 

#13-lst Fl. 20,250 16,250 4,000 Lulu's Cafe 
(Insured) 
4,000 sf 

#13-2nd Fl. 22,050 4,100 16,105 1,845 Other-Charles-
town Office 
(Insured) 

#13-3rd Fl. 22,050 10,000 12,050 CNY Services 
Iroquois Gas 
Jet Net 

#13-4th Fl. 22,050 8,675 8,375 5,000 5,000 sf 
Occupied by 
Insured - )(. 

Gaetan-, Const. 

Solid Waste 
American Lung 
Centron 

• Total 1113 86,400 22,775 52,780 10,845 

Bldg # 1 17,250 17,250 

Bldg II 1 1 93,335 93,335 Portion used 
for storage 
of Autos, Boats 
etc. 

Total All 407,585 62,560 332,380 12,645 

(Leases) 

• 
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Bldg# 

113 - 1st Fl. 
2nd Fl. 
3rd Fl. 
4th Fl. 

Total Bldg /13 

#5 - 1 - 4 Fls. 

Total Bldg IS 

Bldg #5 - Annex 

Shed #4 

Bldg 117 

Bldg #14 

Total vacant 

(VACANT) 

GAETANO ASSOCIATES 

Vacant Areas - Undeveloped 
April 1, 1994 

Vacant Area 

38,062 
27,900 
27,900 
27,900 

121,762 

19,800 per floor 
X 4 

79,200 

11,400 

17,255 

Note: Major sections of Bldg 13 
have collapsed. These areas are 
completely enclosed by a chain 
link fence. 121,762 s.f. repre­
sents total floor area prior to 
collapse. 

6,068 - 4 Floors - 1,517 sf each 

7,518 - 1 Floor only 

243,203 s.f. 



· .. 

• GAETANO ASSOCIATES 
d/b/a Charlestown Business Complex 

Leased Area Analysis 

January 31, 1996 

Area Unoccupied 
Building: Total Area: Leased: Area: Other: 

4 - 1st floor 18, . 900 1,745 17,155 

4 - 2nd floor 18,900 18,900 

4 - 3rd floor 18,900 18,900 

4 - 4th floor 18,900 18,900 

Total #4 75,600 20,645 54,955 

10 - 1st floor 13,500 1,945 11,555 

• 10 - 2nd floor 13,500 13,500 

10 - 3rd floor 13,500 13,500 

10 - 4th floor 13,500 13,500 

Total #10 54,000 1,945 52,055 

12 - 1st floor 18,900 10,400 8,500 
Other - WBC Rest Corp - Inactive 

12 - 2nd floor 20,700 19,700 1,000 
Other - Storage 

12 - 3rd floor 20,700 15,840 4,860 
Other - Storage, C.P. & Business Services 

12 - 4th floor 20,700 18,900 1,800 
Other - Occupies by Gaetano Construction 

Total #12 81,000 64,840 16,160 

• 



. ~ 

e. 1/3,,l <i)O 

• Area Unoccupied 
Building: Total Area: Leased: Area: Other: 

13 - 1st floor 20,250 5,620 5,000 4,630 
Other - Occupied by insured snack bar 

5,000 
Other - Carpet Mill Storage 

13 - 2nd floor 22,050 6,415 13,790 1,845 
Other - Occupied by insured Charlestown Office 

13 - 3rd floor 22,050 9,000 13,050 

13 - 4th floor 22,050 9,925 7,625 4,500 
Other - Occupied by insured Gaetano Construction 

Total #13: 86,400 30,960 39,465 15,975 

Total #1: 17,250 3,810 13,440 

Total #18: 7,700 4,000 3,700 

Total #11: 79,200 2,800 10,000 66,400* 

• Total All 401,150 sf 64,160 sf 238,455 sf 98,535 

* Storage - Autos, Trucks, Boats, R.V's 

(LEASES) 

• 
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Building #: 

#3 - 1st floor 
2nd floor 
3rd floor 
4th floor 

Total Bldg #3 

#5 - 1st - 4th 

Total Bldg #5 

#5 - Annex 

#4 - Shed 

#7 - 1st - 4th 

Total Bldg #7 

#14 - 1st floor 

Total Vacant 

GAETANO ASSOCIATES 

Vacant Areas - Undeveloped 

January 31, 1996 

Vacant Area: 

38,062 
27,900 
27,900 
27.900 

121,762 

floor 19,800/flr 
X 4 flrs 

79,200 

11,400 

17,255 

floor 1,517/flr 
X 4 flrs 

6,068 

7,518 

243,203 sf 

Note: Major sections of Building #3 have collapsed. These areas 
are completely enclosed by a chain link fence. 121,762 sf repre­
sents total floor area prior to collapse. 

(VACANT) 



• GAETANO ASSOCIATES 
D/B/A CHARLESTOWN BUSINESS COMPLEX 

LEASED AREA ANALYSIS '-( -l- °'~ 
BUILDING #4 

Fl # oor ~ talA 0 rea: rea ease: A L d u "dA noccup1e rea: 
1st 18,900 1,745 17,155 
2nd 18,900 14,385 4,515 
3rd 18,900 - 18,900 
4th 18,900 - 18,900 

Total 75,600 16,130 59,470 

BUILDING #10 

Fl # oor ~ talA 0 rea: A L d rea ease: u "dA noccup1e rea: 
1st 13,500 1,945 11,555 
2nd 13,500 - 13,500 
3rd 13,500 - 13,500 

• 4tn 13,500 - 13,500 
Total 54,000 1,945 52,055 

BUILDING #12 

Fl # oor T tal A 0 rea: rea ease: A L d u "dA noccup1e rea: 
1st 18,900 - 18,900 
2nd 20,700 1,000 19,700 
3rd 20,700 1,500 19,200 
4tn 20,700 1,800 18,900 

Total 81,000 4,300 76,700 

BUILDING #13 

Foor # Tota Area: Area L d ease: Unoccuoie dA rea: 
1st 20,250 16,620 3,630 
2nd 22,050 8,260 13,790 
3rd 22,050 12,000 10,050 
4tn 22,050 14,425 7,625 

Total 86,400 51,305 35,095 

• 
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TOTAL AREA: 

TOTAL #1: 17,250 

TOTAL #18: 7,700 

TOTAL #11: 79,200 

TOTAL ALL: 401,150 SF 

AREA LEASED: 

2,860 

3,000 

2,800 

82,340 SF 

** Storage - Autos, Trucks, Boats, RV's 

(AREAS) 

UNOCCUPIED: 

14,390 

4,700 

76,400** 

318,810 SF 
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GAETANO ASSOCIATES 
D/B/ A CHARLESTOWN BUSINESS COMPLEX 

BUILDING #4 

Fl # oor ~ tal A 0 rea: 
1st 18,900 
2na 18,900 
3ra 18,900 
4t11 18,900 

Total 75,600 

BUILDING #10 

Fl # oor ~ tal A 0 rea: 
1st 13,500 
2na 13,500 
3ra 13,500 
4t11 13,500 

Total 54,000 

BUILDING #12 

Fl # oor T tal A 0 rea: 
1st 18,900 
2na 20,700 
3ra 20,700 
4t11 20,700 

Total 81,000 

BUILDING #13 

Fl # oor ~ tal A 0 rea: 
1st 20,250 
2na 22,050 
3rd 22,050 
4th 22,050 

Total 86A00 

LEASED AREA ANALYSIS 
4-1-98 

rea ease: A L d 
1,745 
9,785 

-
-

11,530 

rea ease: A L d 
1,945 

-
-
-

1,945 

rea ease: A L d 
-

1,000 
1,500 
1,800 
4,300 

rea ease: A L d 
16,620 
8,260 
12,000 
9,575 

46,455 

u "dA noccupte rea: 
17,155 
9,115 
18,900 
18,900 
64,070 

u "dA noccup1e rea: 
11,555 
13,500 
13,500 
13,500 
52,055 

u "dA noccup1e rea: 
18,900 
19,700 
19,200 
18,900 
76,700 

u noccuoie dA rea: 
3,630 
13,790 
10,050 
12,475 
39,945 
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TOTAL AREA: 

TOTAL #1: 17,250 

TOTAL #18: 7,700 

TOTAL #11: 79,200 

TOTAL ALL: 401,150 SF 

AREA LEASED: 

2,880 

2,600 

2,800 

72,510 SF 

UNOCCUPIED: 

14,370 

5,100 

76,400** 

328,640 SF 

** Storage - Autos, Trucks, Boats, RV's 

Parking Areas 
Turner Street Side 

Bleecker Street Side (OTB) 

(AREAS) 

185' X 190' = 35150 SF 

350 x 50 = 17500 SF 
Total Pricing Area 52650 SF 
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GAETANO ASSOCIATES 
O/B/A CHARLESTOWN BUSINESS COMPLEX 

BUILDING #4 

Fl # oor T t I A oa rea: 
1st 18,900 
2nd 18,900 
3ra 18,900 
4th 18,900 

Total 75,600 

BUILDIN,G #10 

Fl # oor T tal A 0 rea: 
1st 13,500 
2na 13,500 
3ra 13,500 
4th 13,500 

Total 54,000 

BUILDING #12 

Fl # oor ~ t IA oa rea: 
1st 18,900 
2na 20,700 
3rd 20,700 
4th 20,700 

Total 81,000 

BUILDING #13 

Fl # oor T tal A 0 rea: 
1st 20,250 
2nd 22,050 
3ra 22,050 
4th 22,050 

Total 86,400 

LEASED AREA ANALYSIS 
3-20-01 

rea ease: A L d 
1,025 

11,285 
-
-

12,310 

rea ease: A L d 
1,945 

-
-
-

1,945 

rea ease: A L d 
-

1,000 
1,500 
1,800 
4,300 

rea ease: A L d 
6,670 
6,830 
6,000 
12,125 
31,625 

u "dA noccuo1e rea: 
17,875 
7,615 
18,900 
18,900 
63,290 

u "dA noccup1e rea: 
11,555 
13,500 
13,500 
13,500 
52,055 

u "dA noccup1e rea: 
18,900 
19,700 
19,200 
18,900 

76,700 

u 'dA noccuo1e rea: 
13,580 
15,220 
16,050 
9,925 

54,775 
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TOTAL #1: 

TOTAL #18: 

TOTAL #11: 

OTHER: 
(MIDSTATE STEEL) 

TOTAL ALL BLDGS: 

GAETANO ASSOCIATES 
LEASED AREA ANALYSIS 

3-20-01 

TOTAL AREA: AREA LEASED: 

17,250 2,250 

7,700 0 

79,200 0 

14,000 14,000 

415,150 SF 66,430 SF 
(4, 10, 12, 13, 1, 18 & 11) 
** Storage - Autos, Trucks, Boats, RV's 

Parking Areas 
Turner Street Side 

Bleecker Street Side (OTB) 

(Areasl) 

185' X 190' = 

350 X 50 = 
Total Pricing Area 

35150 SF 

17500 SF 
52650 SF 

UNOCCUPIED: 

15,000 

7,700 

79,200** 

0 

348,720 SF 
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GAETANO ASSOCIATES 
D/B/A CHARLESTOWN BUSINESS COMPLEX 

BUILDING #4 

Fl # oor T ota Area: 
1st 18,900 
2nd 18,900 
3rd 18,900 
4tn 18,900 

Total 75,600 

BUILDING #10 

Fl # oor T t IA oa rea: 
1st 13,500 
2nd 13,500 
3rd 13,500 
4tn 13,500 

Total 54,000 

BUILDING #12 

Fl # oor T tal A 0 rea: 
1st 18,900 
2nd 20,700 
3ro 20,700 
4t11 20,700 

Total 81,000 

BUILDING #13 

Fl # oor T t IA oa rea: 
1st 20,250 
2nd 22,050 
3rd 22,050 
4t11 22,050 

Total 86,400 

LEASED AREA ANALYSIS 
04-10-02 

rea ease: A L d 
1,025 

11,285 
-
-

12,310 

rea ease: A L d 
0 
-
-
-
0 

rea ease: A L d 
-

1,000 
11,500 
1,800 

14,300 

rea ease: A L d 
1,000 
9,330 
9,000 
12,125 
31,455 

u "d noccup1e Area: 
17,875 
7,615 
18,900 
18,900 
63,290 

u "dA noccup1e rea: 
13,500 
13,500 
13,500 
13,500 
54,000 

u "dA noccup1e rea: 
18,900 
19,700 
9,200 
18,900 
66,700 

u "dA noccup1e rea: 
19,250 
12,720 
13,050 
9,925 

54,945 
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TOTAL #1: 

TOTAL #18: 

TOTAL #11: 

OTHER: 
(MIDSTATE STEEL) 

TOTAL ALL BLDGS: 

GAETANO ASSOCIATES 
LEASED AREA ANALYSIS 

4-10-02 

TOTAL AREA: AREA RENTED: 

17,250 1,850 

7,700 0 

79,200 40,000** 

14,000 14,000 

415,150 SF 113,915 SF 
(4, 10, 12, 13, 1, 18 & 11) 

** Storage - Autos, Trucks, Boats, RV's 

Parking Areas 
Turner Street Side 185' x 190' = 35150 SF 

Bleecker Street Side (OTB) 350 x 50 = 17500 SF 
Total Pricing Area 52650 SF 

UNOCCUPIED: 

15,400 

7,700 

39,200 

0 

301,235 SF 
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GAETANO ASSOCIATES 
D/B/ A CHARLESTOWN BUSINESS COMPLEX 

BUILDING #4 

Fl # oor T tal A 0 rea: 
1st 18,900 
2nd 18,900 
3ra 18,900 
4m 18,900 

Total 75,600 SF 

BUILDING #10 

Fl # oor T tal A 0 rea: 
1st 13,500 
2na 13,500 
3ra 13,500 
4m 13,500 

Total 54,000 SF 

BUILDING #12 

Fl # oor T tal A 0 rea: 
1st 18,900 
2na 20,700 
3rd 20,700 
4m 20,700 

Total 81,000 SF 

BUILDING #13 

Fl # oor T t IA oa rea: 
1st 20,250 
2na 22,050 
3rd 22,050 
4m 22,050 

Total 86,400 SF 

LEASED AREA ANALYSIS 
05-01-03 

rea ease: A L d 
1,025 

11,285 
-
-

12,310 SF 

rea ease: A L d 
0 
-
-
-

0SF 

rea ease: A L d 
-

1,000 
11,500 

1,800 
14,300 SF 

rea ease: A L d 
1,000 
9,330 
9,000 
12,125 

37,755 SF 

u "dA noccup1e rea: 
17,875 
7,615 
18,900 
18,900 

63,290 SF 

u "dA noccup1e rea: 
13,500 
13,500 
13,500 
13,500 

54,000 SF 

u "dA noccup1e rea: 
18,900 
19,700 
9,200 
18,900 

66,700 SF 

u "dA noccup1e rea: 
19,250 
12,720 
13,050 

9,925 
48,645 SF 



• 

TOTAL #1: 

TOTAL #18: 

TOTAL #11: 

OTHER: 
(MIDSTATE STEEL) 

GAETANO ASSOCIATES 
LEASED AREA ANALYSIS 

5/1/03 

TOTAL AREA: AREA RENTED: 

17,250 0 

7,700 0 

79,200 40,000** 

14,000 14,000 

TOTAL ALL BLDGS: 415,150 SF 118,365 SF 
(4, 10, 12, 13, 1, 18 & 11) 

• ** Storage - Autos, Trucks, Boats, RV's 

Parking Areas 
Turner Street Side 

Bleecker Street Side (OTB) 

• 

185' X 190' = 35150 SF 

350 x 50 = 17500 SF 
Total Pricing Area 52650 SF 

UNOCCUPIED: 

17,250 

7,700 

39,200 

0 

296,785 SF 
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GAETANO ASSOCIATES 
D/B/A CHARLESTOWN BUSINESS COMPLEX 

BUILDING #4 

Fl # oor T t IA oa rea: 
1st 18,900 
2na 18,900 
3rd 18,900 
4m 18,900 

Total 75,600 SF 

BUILDING #10 

Fl # oor T t IA oa rea: 
1st 13,500 
2na 13,500 
3rd 13,500 
4th 13,500 

Total 54,000 SF 

BUILDING #12 

Fl # oor T t I A oa rea: 
1st 18,900 
2nd 20,700 
3rd 20,700 
4m 20,700 

Total 81,000 SF 

BUILDING #13 

Fl # oor T t I A oa rea: 
1st 20,250 
2na 22,050 
3ra 22,050 
4th 22,050 

Total 86,400 SF 

LEASED AREA ANALYSIS 
05-01-04 

rea ease: A L d 
1,025 
6,100 

-
-

7,125 SF 

rea ease: A L d 
0 
-
-
-

0SF 

rea ease: A L d 
-

1,000 
11,500 

1,800 
14,300 SF 

rea ease: A L d 
1,000 

10,680 
12,000 
13,225 

36,905 SF 

u "dA noccup1e rea: 
17,875 
12,800 
18,900 
18,900 

68,475 SF 

u "dA noccup1e rea: 
13,500 
13,500 
13,500 
13,500 
54,000 SF 

u "dA noccup1e rea: 
18,900 
19,700 
9,200 
18,900 

66,700 SF 

u "dA noccup1e rea: 
19,250 
11,370 
10,050 
8,825 

49,495 SF 
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TOTAL #1: 

TOTAL #18: 

TOTAL #11: 

OTHER: 
(MIDSTATE STEEL) 

TOTAL ALL BLDGS: 

GAETANO ASSOCIATES 
LEASED AREA ANALYSIS 

5/1/04 

TOTAL AREA: AREA RENTED: 

17,250 0 

7,700 0 

79,200 40 000** 
' 

14,000 14,000 

415,150 SF 112,330 SF 
(4, 10, 12, 13, 1, 18 & 11) 

** Storage - Autos, Trucks, Boats, RV's 

Parking Areas 
Turner Street Side 

Bleecker Street Side (OTB) 

185' X 190' = 

350 X 50 = 
Total Pricing Area 

35150 SF 

17500 SF 
52650 SF 

UNOCCUPIED: 

17,250 

7,700 

39,200 

0 

302,820 SF 
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GAETANO ASSOCIATES 
D/B/A CHARLESTOWN BUSINESS COMPLEX 

BUILDING #4 

Fl # oor T t I Ar oa ea: 
1st 18,900 
2na 18,900 
3rd 18,900 
4m 18,900 

Total 75,600 SF 

BUILDING #10 

Fl # oor T t IA oa rea: 
1st 13,500 
2na 13,500 
3rd 13,500 
4m 13,500 

Total 54,000 SF 

BUILDING #12 

Fl # oor T t IA oa rea: 
1st 18,900 
2nd 20,700 
3ra 20,700 
4m 20,700 

Total 81,000 SF 

BUILDING #13 

Fl # oor T t I A oa rea: 
1st 20,250 
2na 22,050 
3rd 22,050 
4th 22,050 

Total 86,400 SF 

LEASED AREA ANALYSIS 

05/01/05 

rea ease: A L d 
·1,02s 
10,000 

-
-

11,025 

rea ease: A L d 
0 
-
-
-

OSF 

rea ease: A L d 
10,000 
1,000 
11,500 
1,800 

24,300 SF 

rea ease: A L d 
10,000 
7,995 
10,200 
15,575 

43,770 SF 

u 

u 

u 

u 

"dA noccup1e rea: 
17,875 
8,900 
18,900 
18,900 

64,575 SF 

"dA noccup1e rea: 
13,500 
13,500 
13,500 
13,500 
54,000 SF 

"dA noccup1e rea: 
8,900 
19,700 
9,200 
18,900 

56,700 SF 

"dA noccup1e rea: 
10,250 
14,055 
11,850 
6,475 

42,630 SF 
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TOTAL #1: 
TOTAL#18: 
TOTAL #11: 
OTHER: (MIDSTATE STEEL): 

TOTAL ALL BUILDINGS: 
(4, 10, 12, 13, 1, 18 & 11) 

Parking Areas 
Turner Street Side 

Bleecker Street Side 

GAETANO ASSOCIATES 
LEASED AREA ANALYSIS 

05/01/05 

TOTAL AREA: 

17,250 
7,700 

79,200 
14,000 

415,150 SF 

185' X 190' 

AREA RENTED: 

0 
1000 

48000 
14000 

142,095 SF 

35,150 SF 

350' x 50' 17,500 SF 
Total Pricing Area 52,650 SF 

UNOCCUPIED: 

17250 
6700 
31200 

0 

273,055 SF 
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COMMENTS:
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• STATE OF NEW YORK: DEPARTMENT OF ENVIRONMENTAL CONSERVATION 
---------------------------------------------------------------

In the Matter of the Summary 
Abatement, Pursuant to Section 71-0301 
of the Environmental Conservation Law 
of the State of New York (the "ECL">, of 
a Condition or Activity which Presents 
an Imminent Danger to the Health and 
Welf~re of the People of the State of 
New York or Is Likely to Result in 
Irreversible or Irreparable Damage to 
Natural Resources, Maintained and 
Engaged in by: 

GAETANO ASSOCIATES, 

Respondent 

ORDER ----

COMMISSIONER'S 
SUMMARY ABATEMENT 
ORDER AND NOTICE 

OF HEARING 

........... 

I, HENRY G. WILLIAMS, Commissioner of Environmental 

• Conservation, have found the following facts after investigation, 

and after having reviewed the attached affidavits: 

e: 

1. Respondent Gaetano Associates ("Gaetano") is a limited 

partnership organized and existing under the laws of the State of 

New York. 

2. Gaetano transacts business under the ·assumed business 

name of Charlestown Factory Outlet·center at a parcel consisting 

of approximately 10 acres ,ituated partially within the City of 

Utica, County of Oneida, and partially within the Town of 

Frankfort, County of Herkimer, New York (the "Site"). (A map of 

!the Site is attached and made a part of this Order as "Appendix 

'A II. ) 
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3. On October 11, 1984, an Order on Consent was issued by 

the Commissioner of Environmental Conservation, which required 

that Gaetano and Sperry Corporation [Sperry Corporation is a 
........ 

corporation organized and existing under the laws ·of the State of 

Delaware] remove approximately one-hundred drums from the Site, 

of which approximately thirty-five contained hazardous or other 

industrial wastes (a copy of that Order is attached hereto as 

"Appendix B"). Those drums were located at the eastern end of 

the Site near the building marked as 5-3 in Appendix A. 

4. On December 18, 1984, personnel of the ~epartment of 

Environmental Conservation (DEC) were present on the Si~e for the 

purpose of overseeing the remedial work being conducted pursuant 

to the Order on Consent of October 11, 1984. On that date, at 

approximately 11:00 a.m., Investigator Elwood Erickson of DEC's 

Bureau of Environmental Conservation Investigations (BECI) and 

Mark Millspaugh, Senior Sanitary Engineer for DEC's Division of 

Environmental Enforcement, observed several additional drums on a 

· loading dock in close proximity to one of the buildings on the 

Site. Upon proceeding to the location of those drums, 

Investigator Erickson and ~ark Millspaugh observed, through the 
. . 

window of the aforesaid building, an undetermined number of 

additional drums located therein and marked with labels as 

•flammable•. 

5. On December 19, 1984, Investigation Erickson and 
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Mark Millspaugh requested that personnel employed by Gaetano 

allow them to enter the building in which Investigator Erickson 

had previously observed drums on December 18, 1984; that request 

for admittance was denied. On December 21, 1984, Joseph Forti, 

Attorney in DEC's Division of Environmental Enforcement, wrote to 

Stuart Finer, Attorney for Gaetano, requesting that DEC personnel 

be granted admittance to the building in which Investigator 

Erickson had observed drums on December 18, 1984. On 

December 26, 1984, Mr. Finer indicated by telephone to Mr. Forti. 

that DEC personnel would be allowed admittance to the buil(iings 

on the Site on January 3, 1985. 

6. On January 3, 1985, Investigator Erickson, Investigator 

James Masuicca and Lt. Larry Johnson of BECI accompanied by 

Mark Millspaugh and Darryl Swerdowski of DEC's Division of Solid 

and Hazardous Waste were admitted to the buildings on the Site 

for the purpose of inspecting the conditions-tb~rein with respect 

to the presence of drums containing hazardous wastes. During the 

course of inspecting the buildings on the Site and observing the 

conditions therein, the aforesaid DEC personnel were accompanied 

by John Leshinski, Attorne.v for Sperry. Prior to the inspection, 

Mr. Stuart Piner, attorney for Gaetano, expressed his consent to 

the inspection. 

7. In the course of the inspection of the buildings on the 

Site on January 3, 1985, Investigator Erickson and 
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Mark Millspaugh observed approximately 350 to 400 drums, rangi~g 

in size from 30 to 55 gallons, and an undetermined number of 

other containers within said buildings. A number of those drums 

were observed to be in a deter.iorated condition; many were 

partially decomposed and the liquids were observed to be leaking 

from some of the drums onto the floors. 

8. During the course of the aforesaid inspection of 

January 3, 1985, Mark Millspaugh observed that a number of the 

drums located within the buildings were labeled Trisec and Freon 

TMC in a similar fashion to those which had previously been 

removed from the exterior area of the Site pursuant to the Order 

on Consent of October 11, 1985. The contents of those drums 

which had been removed from the exterior portions of the Site had 

been analyzed and were determined to contain hazardous wastes. 

9. The Site is not an authorized or permitted facility for 

the treatment, storage or disposal of hazardous wastes as those 

terms are defined in ECL §27-0901. The Site is not <iesigned or 

constructed for the receipt of hazardous wastes: therefore, any 

hazardous wastes stored or disposed of at the Site are not 

properly contained. •• 

10. The Site includes a retail shopping center (within 

portions of Buildings 4, 10, 12 and 13 as marked on Appendix A>, 

comprised of approximately 50 stores and restaurants, known· .as 

the Charlestown Factory Outlet Mall, which is open to the public 
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on a regular basis for retail trade. In portions of buildings, 

members of the public are separated from those areas containing 

hazardous wastes only by wooden walls, floors and doorways. 

11. In addition to the hazardous wastes referred to in 

Paragraph 8, supra, Mark Millspaugh has identified the presence 

of other hazardous wastes including sodium hydroxide. Sodium 

hydroxide is an acute hazardous waste which is r·eactive with 

water in such a manner as to generate heat. Other drums are 

labeled in such a manner as to indicate the presence of 

flammable, corrosive and other reactive hazardous wastes within 

the buildings on the Site. 

12 • Due to the proximity of the hazardous wastes to those 

. 

areas open to the public and employees of the Charlestown Factory 

Outlet Mall and the ignitability of some of the wastes and the 

presence of sodium hydroxide within the building on the Site and 

the presence of other hazardous wastes within the buildings on 

the Site, the Site constitutes an immediate threat to the health 

and welfare of the public and employees who are present within 

said mall as well as to other persons who have occasion to do 

business in the immediata.-vicinity of the Site. 

13. Based on the foregoing facts, Respondents have caused, 

engaged in or maintained, and are causing, engaging in or 

maintaining a condition or activity relating to the storage or 

disposal of hazardous waste which, in my judgment, presents an 
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imminent danger to the health and welfare of the people of the 

State and which has resulted in, or is likely to result in, 

irreversible or irreparable damage to natural resources. Said 

conditions or activities caused, engaged in or maintained by 

Respondents relate to my prevention and abatement powers pursuant 

to Articles 3, 27 and 71 of the Environmental Conservation Law 

and the rules and regulations promulgated pursuant thereto. 

14. It is prejudicial to the interests of the.people of the 

State of New York to delay action until an opportunity ·for a 

hearing can be provided. 

NOW, THEREFORE, IT IS ORDERED THAT: 

I. Within 24 hours of the service of this Order, 

Respondents shall: 

A. Conduct a preliminary inspection of all containers 

present on the Site. The purpose of such inspection ~hall be to: 

Cl) identify any containers that are leaking or in 

a deteriorated conditioni 

(2) identify those areas in which any non­

compatible wastes are located in close proximity to one anotheri 

and .... 
(3) identify the presence of any water reactive· 

wastes. 

B. Secure all buildings in which hazardous wastes or 

suspected hazardous wastes are present at the Site. 

shall consist of the following: 

Security 
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(l) 

( 2) 

Sealing of all windows so as to prevent entryi . 
Installation of dead bolt locks or padlocks or 

- the equivalent on all doors, with copies of the keys for said 

locks being supplied to local police and fire departments: 

(3) The posting of a 24 hour security patrol at 

the Site; 

(4) Posting warning notices at 25 foot intervals 

on all buildings containing hazardous wastes: and 

(5) Any other measures deemed to be appropriate by 

Department personnel or local police or fire department 

representatives. 

II. Within 48 hours of the service of this Order, Respondent 

shall: 

A. Remove all drums found outside to buildings secured 

in accordance with Paragraph I.B. above. 

B. Secure and overpack all drums and containers 

identified in Paragraph I.A.(l) above as ~eaking and/or in a 

deteriorated condition. 

C. Stabilize containerize any hazardous wastes that 

have leaked from any of t~e drums identified in I.A.Cl> above. 

D. Separate all non-compatible wastes in accordance 
.......... 

with 6 NYCRR Part 360. 

E. Clearly label and segregate all water reactive 

wastes • 

-~-. ·- --. 
···-···-··- ---·-----------
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·III. Within five (5) days of the service of this Order: 

A. Respondents shall provide the Department a 

performance bond in a form acceptable to the Department in the 

amount of $200,000. Such performance bond shall be non­

cancellable, non-diminishable, non-reducible and non-impairable 

until the Department acknowledges completion of those measures 

set forth in ?aragraphs I.A.: B.: II.A., B., c., D., E.: III.B.: 

IV: V and VI. Should Respondent at any time fail to fulfill any 

of the terms hereof, the Department may use the proceeds of said 

performance bond for the purpose of defraying the Department's 

costs in undertaking the completion of those measures herein 

specified • 

B. Submit to the Department, for its approval, a 

detailed plan for a complete inspection, inventory, 

identification, classification, and transportation and disposal 

of hazardous and/or industrial wastes., which are present on the 

Site. Said plan shall contain a time schedule for each of these 

steps. 

IV. Within no more than 30 days from ·the-date of this Order, 

Respondent shall manifest,. transport and dispose of all drums 
• 

present on the Site that are not empty, including the contents of 

all plating and etching tanks. 

v. Respondent shall give DEC 36 hours notice before 

undertaking any of the activities described in the plan • 
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VI. Respondent shall retain a contractor approved by the 

Department to remove the wastes in accordance with applicable 

Federal and State law. 

VII. Take notice that in the event of Res·pondent's failure to 

initiate and diligently pursue compliance with this Order 

immediately after service hereof in the manner hereof provided, 

Respondent will be subject to the sanctions provided by Article 

71 of the Environmental Conservation Law of the State of 

New York, and that the Department.will proce;dftfurther to enforce 

this Order. 

'VIII. Take further notice that a hearing will be held in the 

offices of the Department of Environmental Conservation, located 

at 50 Wolf Road, Albany, New York on J~nuary 18, 1985 at 10:30 in 

the forenoon thereof to provide Respondent with an opportunity to 

be heard and to present proof at that time. and place to show why, 

the conditions set forth above do not present an imminent danger 

to the.health or welfare of the people of the State or will not 

result in, or is not likely to result in, irreversible or 

irreparable damage to the natural resources of the State of 

New York, and that Respondent may appear at the hearing in person 
• 

or by representative, with or without counsel, and Respondent may 

_produce witnesses and relevant evidence on your behalf1 that all 

·witnesses will testify under oath and that a written record of 

the proceedings will be made and that Respondent may cross­

examine and examine evidence produced against Respondent • 
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DATED: Albany, New York 
~,u,vo~ 7·, 1985 

TO: Gaetano Associates 
c/o Barry R. Kogut, Esq. 
Bond, Schoeneck & King 
l Lincoln Center 
Syracuse, New York 13202 

,. ,. 

-10-

ENRY 
Cammi 

' 

New York State Department of 
Environmental Conservation 

. ...... 

.. 
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APPENDIX B 

~TA'l'1~ OF NEW YOl{K: DEPARTMENT OF eNv 1 KONMEIJTAL C:OIJSEtWAT !ON 

-------------------------------------------------------------
, 1 In th~ Matter of a Remedial ProgrRm 
;! to Eh.rninate Any Threat to the Environment . II Caust.!d by the Sto::-ap,e or Disposal of 
: Ha:.!a-:.-dous Wastes, 
I 

Ot{0ER 
ON 

CONSl-:NT. 

-

11 CAl:':'l'ANO ASSOC.:IA'fES, and 
SPERRY CORPORATION 

IndexPT090684 

ii 
: ' Respondent 
.,---------------------------------------------------------~---i i •. 

I 
I 
I 
I 
I 
I 

WHEREAS: 

l. The New York State Department of Envi::-onmental Conse=-

vation (the "Depa::tment") is :-esponsible for the enfo::-cement of 
1
A=ticle 27 of the Envi::-onmental Conservation Law of the State of 

New York (the "ECL"), entitled "Collection, Treatment and Disposal ...... " 

!lof Refuse and Other Solid Waste", and regulations promulgated 

:ip'..l::suant thereto in Title 6 of the Official Compilation of Codes, 
•I 

!iRules and Regulations of the State of New York ( 11 6 NYCRR"). 

· 2. Respondent Gaetano Associates ("Gaetano") is a limited 

partnership organized and existing under the laws of the State of 

INew York. 
I 
1 3. Gaetano p:-esently transacts business un.der the assumed 

,Lusiness name of "Charle~town Factory Outlet Cente:-" at a parcel 
I' 
jConsisting of approximately ten acres situated partially within 

I the City of Utica, County of Oneida, and par_tial ly within the 

Town of Frankfort, County of Herkime:-, New York (the "Site"). 

4. Respondent SpeT:y Corporation ("Sperry 11
) is a corporation 

organized and existing under the laws of the State of Delaware. 

I 
-·· •. 
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. I, 

:' busine,:;s at the p:operty described above. 

5. Hespond~nt Sperry Corpo::ation, formerly transactt:?d 

6. The Site is an inactive ha~ardous waste disposal site I 
l
'i within the ~e-aning of ECL §27-1301(2) by reason of the presence 
I . 

=I ther~at of approximately one hundred fifty-five gallon steel 

Ii drums, of which approximately thirty-five drums contain hazardous 
I· 
j or other industrial-commercial wastes. 

i 

11 ECL 

7. Gaetano is the owner of the Site within the meaning of 

§27-13l3(3)(a). 
I 

8. The Depa::tment alleges that Sper1:y is a person ::-esponsible 

I for the disposal of hazardous wastes at the site within the 

II meaning of ECL §2 7-1313 (3) {a) • 

li 9. Respondents have agreed to the terms of this Order 
I 

I because they are committed to protecting the environment and 

· ·I believe that a prompt cleanup of the desc:-ibed property is consisten 
i I with this policy. In doing so, Respondents do not admit any 

;i factual assertions made by the Depa::-tment or any liability wha·t:soev£ ,. I 

i 
I for conditions at the site. 

10. Respondents, having waived their right to a hea:ing 

he::ein as provided by lc:f\S, and having consented to the issuance 

and entry of this Order, agree to be bound by the provisions, 

: terms and conditions hereof • 

.... - - ···--·--···· ..• -------·-· . 
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NW, tilercforc, _having considcrcrl this matte:r and being dtJly 
I 

' . 
:.advised, pu~suant to ECT.. §§27-1313, 71-2727, IT IS OHDEHED THAT: 
II 
11 
: I ·, I. I. Not later than fifteen days after the effective date of 

· ljthis Orde=, :-espondents shall commence the implementation of an 

.!inactive haza=dous waste disposal site remedial p:-ogram at the 
II . 
I' 
j'Site, and shell complete the implementation of the same not late= 

i than fo=cy-f ive days after the effective date of this 0:-der. 
Ii 

A. All d:::ums present at the Site shall be inspected. !i 
: I 
11 B. All d=ums which are "empty" within the meaning of 

!6 NYCRR §366.1(£)(2) shall be transported and disposed of as non­

!haza:-dous solid wastes in accordance with applicable p:::ovisions 

! of Federal and State law and regulations. 

: I 
: I 

C. All d=ums which are not "empty" within the mean\hg 

; of 6:NYCRR §366.1(£)(2) shall be sampled, and the samples separ!ately 
I 
j. analyzed by a labo:-atory approved by the Depa=tment, and sha 11 be 

transported and disposed of either as non-hazardous solid wastes, 

· · or as hazardous wastes, as the results of such analyses may 
! 

indicate, in accordance with applicable provisions of Federal and I .. i 
jlstate law and regulations • 
. I 

I
ii soi· ls in thDe. Al 1 oil ~s ~~~ned or otherwise contaminated su:-ficial 

general vic1.n1.ty of the drum disposal areas shall be 

excavated, removed from the Site, and transported and disposed of 

as haza:-dous wastes in accordance with applicable provisions of 

I I 
i 

,,. . . - ., .. ~-

i 

i . 
I 
' I 
I 

! 
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.i Fedc::al ar1d State law and regulations. The areal and ve:-tical 
I 

I
! limits of such excavation shall be those limits identified by the 

· Depa=tment's rep:esentative at the Site. 

I E. Afte:- removal from the Site of all drums and 

! contaminated soils as hereinbefore provided, soil samples shall: ' I 
' 

. ! be collected within the d=um disposal areas. The number and 

! locations of such samples shall be as designated by ·the Depa:-tment '.s 
I I 
I representative at the Site. The samples shall consist of continuous 

cores collected by split spoon or hand auger to a depth of two 

feet. The samples shall be separately analyzed by a labo:-atory 

! app:-oved by the Department, and the results of such analyses 

II shall be provided to the Depa~tment • 

I 

F. Gaetano shall not unreasonably deny access to the 

Site fo:- the purposes of performing remedial investigations o= 

work to any other· persons who the Department may deterIDine to be 

I liable for remediation of the Site, or to the agents, cont:-acto:-s 
i 
11 or consultants of such persons. 

!I 
11 , , 

G. Respondents ·shall provide notice to the Depa~tmenc 
I: 

1 ! of any remedial investigations or work to be pe.rformed pursuant 

. II hereto at least five wo::l<~ng days in advance of such investigation~ 

I or work. 

-~H. The Department shall have the right to obtain for .. . 

the purpose of co~parative analysis "split samples" or "duplicate 

samples";· at the Depa=tment 's option, of all materials sampled by 
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::-c•spond,•111 ~: 1u1~su,rnt hc::~to. The ncspondents shc1l t he responsih le 

fo:: any ll,·1•.1:·tmcnt s;.tmplinr, costs up to an amount of five thousand 

,dol la-:s (~~ "· 000). The D<?µartment wi 11 pay its own costs beyond 
·I 

/-ithat am(Hll1(. As used herein: "split sawples" shall lllean whole 

i~samples d1ndcd into aliquots; "duplicate samples" shall mean 
I 

.. ,multipk ~.;::·1,les, collected at the same time from exactly the 
I I .• 

: isarn~ lo c- ., t t..~i,. using the same sampling apparatus, collected into 

;identicai. ,·.·:~taine=s prepared identically, filled to the same 
i 

iyo1'.;me, .,:-:.~:· : !1e=eafter identically handled and p::ese=ved. 
•i 

., Respondents shall permit any duly designated ., ,, 
: ,off ice::. ~- '· .• !~~yee, consultant, contractor or agent of the Depa=tment 
ii 
,,to en~e:: .. ;·.·:-. the site for the purpose of inspecting =emedial 

l i. 1nvesti~.,.:::. .- :-:.~ or work to ascercain respondents' compliance with 
II . 
I the p-c-,·· .. ,., - h f , , .. · - :- ... :::- er eo , 
! : 

and/o= for the purpose of identifying 
' . . 

;.excavatL'-- ·.-.:-:-:its and designating sampling locations as hereinbefo=e 
ii ., . d . . , ,p:-ov1 .e.:. .: - . .:. · or 
I: 
'1:: igh t t ..... .. .. - - · ~ !I . . . . .· .... 

. . 

for the purpose of exercising the Depa=tment's ; 

"split samples" or. "duplicate samples" as he::einbef~: 

i:p::-ovid~..:. 
I; 

ii · The. Department agrees that the te:-r:ns of this O:=de= ,, 
11 
llshel 1 ~.::-: _:_: :ect the liability of any other pe=sons responsible 

/ for the :: .--- .·.·. :ions p=esep;: at the site. All rights which Spe=::y 

may ha\'c : _. :-::oceed against any other responsible party are 

exp=es:: ::: _ ~- ~·-e::ved. This Order does not affect any rights of 

cont:-it··..:::. -- ·· .:i:- indemnification which Sperry may have • 

. ....... -
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A 11 :-ir,h ts which Gact,rno may have to p:oceed 

'I against any other :-esponsih le party are expressly rese=ved. This 

0:-cl~r dot.•s not affect any rights of cont:::-ibution o:::- indemnification 

which Gaetano may have. 

K. Respondents shall not be in default of compliance 

i(ith this -Order if they are unable to comply with any p:-ovision 

llbecausc of the action of a n~tional, state or local gove=nment 

body o:: court, an act of_ God, war, strike or riot, catast=ophe o-· 

'lany act or admission of a third pa:::-ty cont:-actor as to any of 

[which the negligence or willful misconduct on the part of Respondents 

I was not the proximate cause. 
I 

L. If for any reason, Respondent desi=es that any 

!P=ovision of this Order be charged, Respondent shall make timely 

!w:::-i tten application therefore to the Commissioner set ting fo:-ch 

!reasonable grounds for the change sought. No change to this 
I 

i 
' i: 
' 

,IO=der shall be ma.de or become effective except as msy be specificalry 

t·set fo:::-th in writing by the Commissioner. ' 

j N. Nothing herein contained shall constitute a waiver 
1 by the Depa=tment of its right to bring any action o= proceeding 

to which it may be entitled according to law against =espondent, 
I 

lo-I .. any person or entity dot a party hereto, to require the pe=formah 
I 

of a further inactive hazardous waste disposal site remedial 

program at the Site, or to obtain any other re lief. 

I 
1· 
! 

I 
N. Respondents' failure to comply with the provisions, i 

i ........ 
te:ms and conditions of this Order shall constitute a failure to 

perfo:m a duty imposed by an order of the Commissioner of Environ-

I 
I 
I 

I 
II 

II I 
·- --·--·. 

I 

I 
I 
I . 
I 
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" mental Consc:-va tion ma de pu:suant to EGL Artie le 71, Title 2 7. 
; I 

11 
I 
ii 

o. The effective date of this Order shall be the date 

upon which it is executed by the Comtpissioner of Environmental 

Cons~:vation, o= his designee. 

DATED: Alb~ny, New York 
. o c r 1 1 1984 1 9 a 4 
i 
!I 
I 
i' 

........ 
• • 

HENRY G. WILLIAMS 
Commissioner 
New York State Department of 

Environmental Conse=vation 

I 

' I 
I 
I 
. I 
' I 
i 
: 

I -------- ·-· -· - . , __ ._,_,_.._. 
-... _. __ ,., 
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cor:s,~NT BY IH:SPONOENTS 
,, 

. ' 

;'. Respondents Spc::::y Corpo~ntion and Gaetano Associates he:-ehy 
:: consent t0 the issuing and entering of the foregoing 0:-der. waive 
•
1
., thei:: r1gh t to a h(!a:-ing herein as provided by law. and ag::-ees to 

I. bu bound by the provisions, terms and conditions · 

I 
. , ,, 
rl 
I 

" !I 

contained her~in. 

SPERRY CORPORATION 

By: 1~'/J,.~ 
Title: ASS:STJ\NT SECRETARY 

·Date: -~ 
:; STATE OF f~w,,s7 /y«./\ri... 

~ 1/,{f~JC 

It ./ ) ss.: 
l l COUNTY OF/vrp14TJ'"'•'-'t'1 ) 

I . On this //-11-\da:t_of · Sa-p./-o.,.,.hflr • 1984, before me pe=sonal ly 
I came "'atshAtC rt-.. ·1 rLr.t,t • to me known. who being duly swo=n. 

did depose and s~y th~t he ~sides in /1,,t."IV~('#\. 1 P~ ; that 
he is the ~~5_:::,~it S-CRElAt(Tof the foregoing inst::ument; that he 
knew the seal of said corporation; that the seal affixed to said 
inst=ument was such corporate seal; that it was so affixed by 
the order of the Boa=d of Directors of said corporation, and 
that he signed his name thereto by like order • 

... ...... -..._,, ;: . , / ;' ,; 
IL~:-:-:::~:.•.,-•.•-~-!--•·-..-~-.~~~.·· 1 ~ ,_.. .• ~~...::. .,.: /_ .. •·.,·· ,• 
1:,, .... ,. i. •, ., ... i •, •••• ,/ /;. /!.) ... :.~ ----·('7>·:.:.-!'I.::~ 

fl:;C~~~-:~.;:;:..;:;·~~-~--~~;·,:.;.;;, ::.;, -;;as---·; 7 . Not;l'::y r>u"6Tic 
I • 

' ....... 

STATE OF NEW YORK ) 
' 

COUNTY OFC fl. (1r,1t' 
1 ss. : 

•• 

By: 

GAETANO ASSOCIATES 
/"\ - -~ .. ; I I (7° _.,._ ,,,,. ·· ;. ,, ,-- . 

. .' ~ .. ./· ,' / / ,,._,.<..._•, .... ,• --~- .... ,-

.. 
. Genera 1 Partner 

On this / 'f day of~ ~f' +- , 1984, before me pe:-sonal ly 
. came C 1---{!(' I P5 ff. (:,!'l f:-'~r-C , to me known. and known to ~ to 
be a geheral partrie= of Gaetano associates, the partnership 
described.in and which executed the foregoing instrument, and 

. acknowledged to me that he/she signed his/h_er name thereto as 

i 
I 

the act and deed of Gaetano Associate~~ ,-,1/-----:J<"o/~ , 
__ __ ___-::: · .. · I!,., 1,t. .1 / -r-·; ., ......... _ _ ___ .• 

N · STUART E. Fl~F.R Notary Puhh.c: 
otar, Public-, St.ate c.r' New ~ k 

. No. faZ'iJ.J::, or 
""'10.!b~d in • OuciJa Count)'~~ 

. . . . . - ~P ),,f_arp .ao -. 
. r., 
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BOND, SCHOENECK & KING 
.JOMN C-KINNIEY(IM7•197-41 

HUBERT C.STRATTON (1827•1978) 
HOWAJID Ho CANNON (1927•151791 

ANTON H•ZAHM(l847•19MI 

Wl~IAM,: nTZPATAICK(182SH98'I 
ONE LINCOLN CE:NTBK 

SY.RA.CUSE, NEW YO]ll[ 13202•131515 

(31!5) 42.2·0121 

.JOHN It. NOAKES 
Ofl' COUNSCL. 

irRANCIS C. MALONEY 

l'RAHCHI 0, PRIC& • 
~MU c. wn . .aER. 
Hi!NR'f" R, MCCARTHY 
RAYMOND W, MURRAY, JR, 
JOSEPM J, U.WTON,JR, 
Gl:0RCK C, SMATTUCK 
L.ESUI: H, 01:MING 

JOHN J.OU 
JOHN A,BCACH• 
CHARLES T. BUCHING, JR, 
WILLIAM P. BURROWS 

JOHN M, l"REYE" • 
FIOIIOl'T W, KOPP 
ARTHUR &. BONGIOVANNI • 
JOMN S, P'&RGUSON 
CHARI.CS T, MAJOR 

AOB&'lff' C. M09U 
wtUJAM &.., &CROAN 
ANTHONY Jlt, PITTARSU..t • 
F"IU,NCIS 1:- MALONEY, JR. 

WALLACC J, M000NAl.0 • 

.MMES 0, "TZPATRICK 
lltOBEAT J, HUNT • 
STEPHEN I., .JOMNSON 

.MMES E. MACKIN • 
o.t.VID N, SEXTON • 
C.ARY R, GEIIMAIN 

THOMAS S, EVANS • 
H, DEAN MIIBERUG. JR, 
THOMAS J, GlilOOMS 
RICHARD I., SMITH 
JAMU P. MOOONM.0 • 
STEPHEN ,J. VOu..MIER 

S. PAUL JIAffAGUA 
L. LAWRIINCIE TULLY 
PAUL. M, SANSOUCY • 
GARY M, CLARK 
RICHARD C, Hl:,.,.ERN 
RICHARD 0, HOLE. 
GEORGIE H, L.0WC 
T. PCTKR POrrzscH 
JOHN D, M.L.&N 
0AVID M, PCLLOW 
THOMAS &. MYERS 
-LOUIS F' 011.0Rl:NZO 
CAAL ROSIENBLOOM 

TEL.EX 846·690 

Ill WASHINGTON AVENUE 
AL.SANY, NEW YORK 12210•2.280 

(!518) 462•7421 

F>YL.ON PARK 
!5301 NORTH F"EOERAL. HIG,HWAY 

BOCA RATON, F"L.ORIOA 33431•4990 
( 30!5 I 997· 0411 

1167 THIRD STREET SOUTH 
NAPL.£5, F"L.ORIOA 33940•7098 

( 813) 262•8812 

January 14, 1985 

David Engel, Esq. 
Assistant Counsel 
Division of Environmental 

Enforcement 
New York State Department 

of Environmental Conservation 
Room 105 
50 Wolf Road 
Albany, New York 12224 

Re: 

Dear David: 

Charlestown Factory Outlet 
Utica, New York 

DAVI O L. OAWSON • 
THOMAS .J. VALENTI • 

BAR"'I' •• KOGUT • 
M. CATHEl'tfNIE llt1CHAR0S0N 
0AVl0 A.SHERIOAN 
.JOHN G,t.A;L 

JOSEPH ZAGAANICZNY 
CM.tJILES H.GFIUNONER 
THOMAS A.SMITH 
.JOSCPH A. COOK • 
IIICBIIRT IC. Wl:ILIER 
THOMAS D. KIIE&.EHIEA 
A, DAHIEL BORDONI 

JAMES N. SULE'r 
RCN.1'1.0 C. BEAGIER 
AOBCJltT C.ZUNDEL,...IR,• 
OAVID A. RIGGS 
THAQDEU-S J. LEW'KOWICZ 
LUClA M.•zzo 

Pursuant 
abatement order, I 

to paragraph III (B) of the summary 
have enclosed the following: 

(a) 
by Allwash. 

Exhibit A - Remedial Action Plan prepared 

(b) 
Program. 

Exhibit B Allwash's Respiratory Protection 

(c) 
Program. 

Exhibit C - Allwash's Medical Surveillance 

(d) Addendum - Inventory 
recited descriptions of the various 
labels affixed to the drums. 

All the 
from 

of the wastes. 
wastes were taken 

ANN A, PUROUI 

JOSEPH T.AQTONDO 
ECIWIN J. KILL.EY. JR. 
1.ARJIY ,-, MAL'1TAN0 

.JOHN H, CAL.LAHAN 
JOHN G, Mo:QOWAN 

E0WAR0 R'fAN CONAN 
..tOSEPt-t ·lilt, VAN OE L00 
GEORGE .J. GETMAN • 
.JEAN A. MACCHIAROLI 

OC.BORAH H. KARALUNAS 

RYNA E. MEHR • • 
CHRISTIAN B. P"ELOEN • • 
OONALO S. 0t91ENE0ETT0 
ROBERT A. LASIERGIIE 
WILLIAM A, lilfOlltfAPITY 

MAUIIIA A.'1.000 

SCOTT C. SELBACH 

RICHARD A. REED 

•Al.SO AOMl'ffED TO l"LAo ... 

-ADMlffSD IN '1.A. ONI.Y 



David Engel, Esq. 
January 14, 1985 

•. Page 2 

-

• 

For your use, I have enclosed two additional $ets 
of the enclosures. If you have any questions, please call. 

I await hearing from you on the form of the letter 
of credit/performance bond which would be acceptable to the 
DEC. Pursuant to our discussions, it is my understanding 
that this security need not be provided until Friday, 
January 18th. 

BRK:jal 

Enclosures 

cc: Gaetano Associates 
Mr. Steve Weiss, Allwash 
Richard W. Klippel, P.E., 

Calocerinos & Spina 

Sincerely, 

BOND, SCHOENECK & KING 

By: -f30J-Vt.<..j 
Barry RJ Kogut 
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CHARLESTOWN FACTORY OUTLET CENTER 

UTICA, NEW YORK 

Remedial Action Plan 

I. Purpose: The purpose of this remedial action plan is to 
comply to the requirements as set forth in the Department 
Of Environmental Conservation's Summary Abatement Order 
dated January 7, 1985 and issued to Gaetano Associates, 
c/o Barry R. Kogut, Esq., Bond Schoenech & King, Syracuse, 
New York on January 8, 1985. Specifically items I through 
VI which apply to the contractor's responsibility for 
identification, containment, removal, transportation, and 
disposal 

11. · Objectives: The objectives of this plan is to set forth 

111 • 

procedures for the complete inspection, inventory, 
identification, classification, transportation, and disposal 
of hazardous and/or industrial waste, which are present 
on the site 

Personal Protection 

A. All workers utilized on project to be participants 
within company medical surveillance program, have 
received orientation and training. in hazardous 
material control procedures, have received training 
and been fit tested for use of respiratory protective 
equipment 

B. Allwash personnel directly involved with the containment 
of leaking containers and movement of all containers 
will be equipped with half face respirators, #R53 
high efficiency cartridges, hard hats with full face 
shields, safety glasses, PVC suit~, trapper gloves, 
nitrile gloves, cotton liners, protective boots, and 
coveralls 

C. Allwash personnel indirectly involved with the operation 
will be equipped with hard hats, safety glasses, 
protective boots, coveralls, glove liners, and work 
gloves 
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Charlestown Factory Outlet Center 
Page 2 

D. Allwash personnel will be required to shower prior to 
taking a coffee break, lunch break, facility break, and 
at the end of each work day. Showering facilities will 
be located in the boiler house which is noted on site 
plans as building number 6 

E. ' All protective equipment will be left in a secured 
equipment box located in building number 18, area 2 
shown on site plan 

F. Complete medical surveillance and respiratory protection 
program are included in this plan 

IV. Staging Area 

A. Allwash will designate and setup a staging area for the 
storing of materials and equipment necessary to supply 
the project 

B. Materials included in staging area but not limited to will 
be overpack drums, 17H and 17E plastic lined drums, 
protective gear, safety materials, first aid kit, tools, 
and labeling materials 

C. Equipment included in staging area but not limited to 
will be lights, generators, pumps, saws, cameras, 
and miscellaneous testing and sampling equipment 

D. Recordkeeping also will be performed in the staging area 

V. Emergency Spill Plan During Entire Remedial Action Plan 

A. All workers are dressed in protective garments as well 
as respiratory protection 

B. A large supply of containment material in the event of 
an unplanned spill or leak during Remedial Action Plan 
is kept on hand in work area 
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Charlestown Factory Outlet Center 
Page 3 

C. A Large supply of overpack containers, neutralizers, 
plug and dike material is kept on hand at work site 

D. Two-way radio communication 

E. Fire extinguishing equipment 

F. Self contained breathing apparatus 

G. Two-way radio communication has been established 
with Charlestown Mall office which has direct 
commun.ications to fire or other emergency personnel 
if necessary 

VL. Specific Plan Details 

PHASE 1: Inventory 
Date of Commencement: January 8, 1985 
Date of Completion January 14, 1985 (at 5:00 p.m.) 

A. Initial survey of the site to visually inspect the 
magnitude of the work to be performed 

B. Determine and setup staging areas and showering 
facili'"ies 

C. Identify all Leaking and deteriorated containers. 
ALL teaking and deteriorated containers will be 
secured by placing Leaking containers into DOT 
approved overpack containers (i.e., 17 DOT, 17E DOT, 
80 gallon DOT overpacks) 

D. Spilled chemicals 

1 • AL L s pi L Led chem i ca Ls w i L L be placed i n proper 
DOT approved containers 

2 • ALL chemicals will be neutralized if possible 
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Charlestown Factory Outlet Center 
Page 4 

E. 

3. All spilled chemicals will be absorbed with use 
of various absorbent materials 

4. Physical areas where chemical has spi lied 

a. All areas where chemical has spilled will 
be properly cleaned and neutralized after 
spilled chemical has been removed. 

5. Pallets and material 

a. Any pallets or material contaminated by 
spilled chemical will be placed into the 
proper DOT containers for disposal 

Identify non-compatible wastes which are located in close 
proximity to one another 

1. Remove all non-compatible wastes from each 
other in accordance with 6 NYCRR Part 360 

F. Identify the presence of any water reactive wastes 

1. Place all water reactive waste into secured 
containers and place in dry area 

G. Relocate containers which are adjac~nt to outlet 
stores and occupants 

H. Inventory all containers found on site 

1. Label all containers with building location, site 
location and container number 
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Charlestown Factory Outlet Center 
Page 5 

2. Provide log sheet with available information such 
as approximate size, contents, quantity, contents 
description, manufacturer, manufacturer's telephone 
number and consignee information 

3. Field sampling of all material to be performed by 
certified chemist for results of flammability, pH, 
and TLV Sniffer. All materials logged will be 
placed into the following categories 

a. Waste oils 

b. Waste caustics 

c. Waste acids 

d • Waste solvents 

e. Phenols 

f. Cyanides 

g. Highly explosives(i.e., ether) 

h. Unknowns 

1. All unknowns will be addressed in 
Phase 2 

l. Containers outside of building 

1. All containers found outside of building will be 
logged, labeled, field tested, categorized, and 
moved inside of building to secured area 
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2. ALL containers of chemicals of Less than one 
gallon will be Logged, field tested, identified 
for chemical properties and compatibilities, 
placed in absorbent materials, and packed in 
proper DOT drums 

J. ALL explosive materials (i.e., ether) will have all 
adjacent materials moved away from, area diked, 
secured, taped with warning signs, and Left in place 
until they can be safely neutralized or moved 

K. Empty containers 

L. 

1. ALL empty containers to be Logged and painted 
with Letters 11 MT 11 for distinguishing 

Plating and etching tanks to be covered with 6 mil 
poly and taped to eliminate any potential fumes from 
escaping 

PHASE 2: Testing 

Date of Commencement: January 14, 1985 
Date of Completion (estimated): January 28, 1985 

A. Secured diked areas to be erected in accordance with 
6 NYCRR Part 360.8. These secured areas will be 
for central staging of compatible chemicals for 
sampling and testing for disposal. Each staging 
area will contain 6 separate diked areas. The 6 
diked areas are as follows 

1. Waste oi Ls 

2. Waste caustics 

3. Waste acids 
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4. Waste solvents 

5. Phenols 

6. Cyanides 

7. Additional diked areas will be erected if additional 
chemical properties are found and are non-compatible 
with the above mentioned categories 

B. Diked areas to be erected of 2x8 lumber around perimeter 

1. Dike will be covered with two layers of 6 mil poly 

2. Wood construction to be filled with Speedi-Dry or 
clay absorbent and backed on the outside with 
Speedi-Dry and concrete blocks 

3. Inside dike poly will be pinned down with small 
amounts of Speedi-Dry 

4. Poly will be stapled to top of dike 

C. Movement of categorized material 

1 • All material to be rechecked prior to movement 
for security of containers 

a·. If containers are found to be deteriorated 
since initial inspection, containers will be 
placed in proper DOT approved overpack 
containers prior to movement 
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2. Movement 

a. All chemicals will be moved manually or 
with use of fork lifts and pallets to 
staging diked in area 

3. Sampling and testing 

a. All testing to be performed by the firm of 
Calocerinos & Spina Consulting Engineers, 
1020 Seventh North Street, Liverpool, New 
York, 13088 

b. Once all material has been moved to staged, 
diked in area, Calocerinos & Spina will 
perform sampling and testing of every 
container for information needed by TS DF 
facilities to determine which facility the 
material must be shipped to 

D. Unknowns 

1. All unknown chemicals in containers will be sampled 
and tested in their current location by Caloceri nos 
& Spina to determine what category and what TSDF 
facility might receive them. Once test results are 
received, these containers will be moved to diked 
in area with compatible chemicals 

E. Test results 

1. It is the opinion of Calocerinos & Spina that test 
result turn around time will be a minimum of 1½ 
to 2 weeks from the time all samples are received 
in their laboratory 

2 • All testing to be performed for disposal purposes only 
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a. 

b. 

c. 

d. 

e. 

f. 

g. 

h. 

Percentage of chlorine 

Percentage of sulphur 

BTU 

Specific gravity 

pH testing 

Flash points 

Waste oil PCB (spot testing) 

Trace heavy metals (spot testing) [i.e., total 
lead, total chromium, total cadmium, and total 
nickel] 

i. Other testing as required (i.e., E.P. toxic 
extractions, cyanides, volatile organics) 

F. Location and categories of diked areas will be clearly 
labeled and once again, local police and fire department 
agencies and the Department Of Environmental Conservation 
will be supplied with the location of these chemicals 

G. Plating and etching tanks 

1. Any liquids found in plating and etching tanks 
will be sampled and tested by Calocerinos & 
Spina 
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3. Once test results are achieved, Liquids will 
be pumped into DOT approved containers 
and removed to diked in staging area 

4. ALL tanks will then be neutralized and cleaned 
to remove any trace of contaminants 

PHASE 3: Removal 

Date of Commencement <estimated): January 28, 1985 
February 11, 1985 Date of Completion (estimated) : 

A. In Calocerinos & Spina's opinion, the turn around 
time for test results is approximately 1 1/2 to 

B. 

2 weeks. Given the indefiniteness of the time 
required to complete the testing phase of the 
work, the projected date of completion must be 
considered approximate • 

Once test results have been received, all materials 
will again will be checked to assure their shipability. 
If containers are at all further deteriorated, they 
will be placed in proper DOT overpack containers 
for shipment 

C. TSDF facility will be chosen based on test results 

D. ALL containers will be properly Labed as per DOT 
and DEC regulation for shipment 

E. Manifestation of all material to be transported 
and disposed of 

F. TSDF facilities proposed for disposal are 

1 • Fondessy Enterprises, Inc. 
876 Otter Creek Road 
P.O. Box 7571 
Oregon, Ohio 43616 
EPA ID# OHD 045243706 
Disposal items - Secure Landfill: contaminated 

solids & debris, bottom sludges 
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2. Frontier Chemical Waste Process, Inc. 
4626 Royal Avenue 
Niagara Falls, New York 14302 
EPA JD # NYO 043815703 
Disposal items - Tertiary waste water treatment: acids, 

caustics and unused chemicals; cyanide destruction; 
and solvent & oil blending/incineration 

3. BOT, Jnc. 

4. 

4255 Research Parkway 
Clarence, New York 14031 
EPA ID # NYD 000632372 
Disposal items - Reactive inorganic metals 

CE COS International 
56th and Pine A venue 
Niagara Falls, New York 14302 
EPA ID # NYD 080336241 
Disposal items - Secure landfill: contaminated solids 

& debris, bottom sludges 

G. Empty containers to be crushed and disposed of in a 
permitted landfill as necessary 

H. Transportation 

1. All transportation of materials will be performed 
by Allwash Of Syracuse, Inc., EPA ID # 
NYD 051735561, NYS Waste Transporter Permit 
Part 364 # 7A-029; or Tonawanda Tank Transport 
Services, 1140 Military Road, Buffalo, New York 
14217, EPA ID # NYD 097644801, NYS Waste 
Transporter Permit Part 364 # 9A-080 

2. Materials will then be transported and disposed 
of at proper TSO F facility 
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' .,. 
., CharlesTown 

FACTORY OUTLETS CENTER 

A .TANO ASSOCIATES DE\'ELOPi\lE:'\T • :q I TUR\:ER STREET. UTICA. :\:EW YORK 13501 • 315-724-8175 

• 

February 6, 1987 

New York State Dept. of Environmental Conservation 
Regulatory Fee Unit 
Room 109 
50 Wolf Road 
Albany, New York 12233 

ATT: Barbara Barrell 

RE: Order on Consent #T121586 

Dear Barbara, 

Enclosed is a check for $13,000.00 for above referenced 
Order on Consent. 

Very truly yours, 

GAETANO ASSOCIATES 
.--. 11 

..-,/ //,1 ~ 
--(;:_;;;_,,,,_A. c/ r 

Charles A. Gaet o 
General Partner 

CHARLES TOWN 
311 TURNER ST. 

UTICA, NEW YORK 13501 

DATE INVOICE AMOUNT 50-77 
213 

7839 

i•OLLARS 

OTHER DISCOUNT CHECK AMOUNT 

UTICA, 
NEW YORK 

(X){J- 00 -

Gf ET ANO ASSOCIATES - LIMITED PARTNERSHIP 

___)~ ~~:3:7 ~~_) 

111 00 ?8 3 qn• 1:0 2 1300?? bl: 10 1 28 10 5 3111 



HUBERT C.STRATTON(1927•1978) 

HOWARD H. CANNON ( 1927• 1979) 

BoNn,ScHOENEcx&KINo 
ANTON H, ZAHM I l9"47• 19M} 

• 

WILLIAM F', F'ITZPATRICK{1&28•1&&4) 

LES A, SCHOENECK, JR. STEPHEN L,JOHNSON 
CY H, F'ERGUSON JAMES E, MACKIN • 

LYLE W,HORNBECK DAVID N, SEXTON• 
CHESTER H, KING, JR, GARY R, GERMAIN 
N, EARLE EVANS THOMAS S, EVANS • 
F'RANCIS £,MALONEY H,DEAN HEBERLIG,JR, 

F'RANCIS D. PRICE • THOMAS J. GROOMS 
JAMES Lt. WILBER • RICHARD L, SMITH 
HENRY R, MCCARTHY JAMES P, McDONALD • 
RAYMOND W, MURRAY, JR. S, PAUL BATTAGLIA 
JOSEPH J, LAWTON, JR. STEPHEN J, VOLLMER 

GEORGE C, SHATTUCK L, LAWRENCE TULLY 
LESLIE H, DEMING PAUL M, SANSOUCY• 

JOHN J, DEE 

JOHN A, BEACH • 
CHARLES T, BEECHING, JR, 
WILLIAM P, BURROWS 

JOHN Mo F'RE'l'ER • 
ROBERT W, KOPP 

CHARLES T, MAJOR 

JOHN &. F'ERGUSON 
ROBERT E, MOSES 

ARTHUR E, BONGIOVANNI • 

WJLUAM L, BERGAN 
ANTHONY R, PITTARELLI • 

F'RANCIS £, MALONEY, JR. 
WALLACE J, McDONALD • 
JAMES D, F'ITZPATRICK 

GARY M,CLARK 
RICHARD C, HEF'F'ERN 

RICHAAD D, MOLE 
GEORGE H, LOWE 
JOHN D, ALLEN 

DAVID M, PELLOW 
THOMAS E, MYERS 
LOUIS P, D1L0RENZO 

CARL ROSENBLOOM 

BARRY A, KOGUT• 
M, CATHERINE RICHARDSON 

JOHN GAAL 
JOSEPH ZAGRANICZNY 

THOMAS R. SMITH 

Mr. Charles A. Gaetano 
Gaetano Associates 
311 Turner Street 
Utica, New York 13501 

Dear Chuck: 

ONE LINCOLN CENTER 

SYRACUSE, NEW YORK 13202·131515 

(315) 422-0121 

111 WASHINGTON AVENUE 
ALBANY, NEW YORK 12210-2280 

( 518) 462-7421 

216 WASHINGTON STREET 
WATERTOWN, NEW YORK 13601-3389 

( 315) 788-3327 

PYLON PARK 
5301 NORTH FEDERAL HIGHWAY 

BOCA RATON, FLORIDA 33431-4990 
(305) 997-0411 

1167 THl,RD STREET SOUTH 
NAPLES, FLORIDA 33940-7098 

( 813) 262-6812 

January 30, 1987 

JOHN E, NOAKES 

OF' COUNSEL 

DAVID L. DAWSON• MAURA A. F'LOOD 
DAVID Fi', SHERIDAN SCOTT C. SELBACH 
ROBEFl'T K. WEILER RICHARD A, REED 
THOMAS D, KELEHER MARGARET M. CASSADY 

R. DANIEL BORDONI SHEILAH E, F'OLEY 
JAMES N, SEELEY PATRICK J, PEDRO 
RONALD C. BERGER ROBERT J, SLYE 
HENRY H. MELCHOFi' DANIEL J, VENUTI 
ROBERT C,ZUNDEL,JR.• DIANE E. KATZ 
THADDEUS J, LEWKOWICZ DENNIS G, WHELPLEY 
JOSEPH T. ROTONDO PAUL F', KING •• 
COWIN J, KELLEY, JR, D, F'RED GARNER •• 
LARRY P, MALF'ITANO JOHN S, WESTRICK 

JOHN M, CALLAHAN HEIDI JUHL•• 

JOHN G, McGOWAN NICHOLAS J. D1AMBROSIO, JR. 

EDWARD RYAN CONAN LOUIS A. ALDCANDER 
JOSEPH P. VAN OE LOO CHARLES M, ALEXANDER 

GEORGE J. GETMAN• PAUL T, WEINSTEIN 
DEBORAH H, KARALUNAS ELIZABETH S. RIKER 
DONALD S, DIBENEDETTO JUDITH H, ROSENBAUM .. 
ROBERT A, LABERGE R, SCOTT PRICE n 
WILLIAM R,MORIARTY DENNIS O,CURTIN 

• ALSO ADMITTED TO 1'1.A, BAA 

HADMITTED IN F"U.,ONL'I' 

• 
is a 
the 

Enclosed 
Order on resolving 
Charlestown cleanup. 

copy of the fully executed DEC Consent 
administrative penalty issue in the 

• 

In 
to pay $13,000 
date of the 

accordance with paragraph 
within fifteen (15) days 

Order, that is, by February 
$2,000 on the remainder 
days after your payment 

ment 
due 
(See 

payment of 
thirty (30) 

1 I(2)). 

I ( 1) , you 
after the 
6. The 
of the 

are required 
effective 

first install­
fine shall be 
$13,000 sum. of the 

If you have any questions, please call. 

BRK/paf 
Enclosure 

cc: Stuart E. Finer, Esq. 

Sincerely, 

BOND, SCHOENECK & KING 

By: 
Kogut 



. 
1 

New York State Department of Environmental Conservation 
.so Wolf Road, Albany, New York 12233-

• 

• 

CERTIFIED MAIL 

Barry Kogut, Esq. 
Bond, Schoeneck & King 
One Lincoln Center 
Syracuse, New York 13202 

Re: Gaetano Associates 

Dear Mr. Kogut: 

January 28, 1987 

Henry G. Wllllams 
Commissioner 

Served upon you herewith is a fully executed copy of the 
Order on Consent in the above-referenced matter. 

Sincerely, 

oseph Forti 
Attorney 
Division of Environmental 

Enforcement 
(518) 457-3296 
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TATE OF NEW YORK: 
EPARTMENT OF ENVIRONMENTAL CONSERVATION 

n the matter of violations of 
rticle 27 and the payment of 
egulatory fees pursuant to 
he Environmental Conservation 
aw by: 

Gaetano Associates 

EREAS: 

ORDER 
ON 

CONSENT 

INDEX# Tl21586 

1. The NYS Department of Environmental Conservation 

(the "Department") is responsible for the enforcement of Arti­

le 27 of the Environmental Conservation Law of the State of New 

ork (the ''ECL") and the collection of Regulatory Fees pursuant 

o Article 72 of the ECL. 

2. Respondent, Gaetano Associates, is a limited part­

ership organized and existing under the laws of the state of 

ew York. 

3. Respondent presently transacts business under 

he assumed business name of ''Charlestown Factory outlet Center" 

ta parcel consisting of approximately twelve buildings located 

n approximately ten acres situated partially within the City 

f Utica, County of Oneida, and partially within the Town of 

rankfort, County of Herkimer, New York (the "Site"). 

4. The Department alleges as follows: 

(a) at some time prior to April 1, 1983 Respon­

ent began storing in excess of 500 drums, ranging in size from 

Oto 55 gallons, of hazardous wastes at the Site. A number of 
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hose drums were in a deteriorated condition; many were partially 

~ecomposed and the liquids from some of the drums leaked onto 

~he ground; and 

(b) respondent did not have a permit to store 

azardous wastes at the site. 

5. The Site is listed on the Department's registry 

f inactive hazardous waste disposal sites and presently has a 

lassification of 11 5 11 • 

6. On January 7, 1985, the Commissioner of Environ­

ental Conservation (the "Commissioner") issued a Summary Abate­

ent Order which required that Respondent take certain steps to 

liminate conditions at the Site which the Department believed 

resented an imminent danger to the health and welfare of the 

the State. 

7. on February 12, 1985 the Commissioner issued an 

rder on Consent (Index# T012885) which modified certain time 

imits for compliance with the January 7, 1985 Summary Abatement 

and the Respondent fully complied with the terms and con­

itions of the Consent Order. 

a. The Department allegedly incurred analytical 

totaling $2,009.00 in conjunction with its investigation 

f and oversight of Respondents remediation of the Site. 

9. (a) Ten electrical transformers containing poly-

hlorinated biphenyl (PCB) oils in excess of 50 parts per million 

(ppm) are being stored by Respondent at the Site. Two of these 

-2-
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ransformers are considered PCB Transformers because their oil 

ontains 500 ppm PCB or greater. 

(b) In addition, four PCB Transformers are being 

tored at property known as the ''Old General Cable Building" on 

'ill Street in the city of Rome, New York. These transformers 

re owned by Charles A. Gaetano d/b/a Gen Cable co. 

10. Paragraph 6 of the February 12, 1986 Order on 

onsent (Index T012885) stated: 

Nothing herein shall be construed as affect­
ing the Department's right to commence any 
action or proceeding to which it may be 
entitled in connection with, relating to, 
or arising out of Respondent Gaetano s 
storage and/or disposal of hazardous or 
industrial wastes at the site • 

11. Pursuant to ECL § 27-0914(2): "No person shall 

ossess hazardous wastes without authorization." 

12. Pursuant to ECL § 27-1313(5): 

The Commissioner shall make every effort, 
in accordance with the requirements for 
notice, hearing and review provided for in 
this title to secure appropriate relief 
from the owner or operator of such site 
and/or any person responsible for the dis­
posal of hazardous wastes at such site, 
including, but not limited to, development 
and implementation of an inactive hazardous 
waste disposal site remedial program, pay­
ment of the cost of such program, recovery 
of any reasonable expenses incurred by the 
State, money damages and penalties. 

13. Pursuant to ECL § 72-0201: 

Notwithstanding any general or special law 
to the contrary, all persons who require a 
permit or approval pursuant to a state 
environmental program, or who are subject 
to regulation under a state environmental 

-3-
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regulatory program shall submit a fee as 
authorized under this article annually to 
the Department, on such forms, and at such 
times as specified by the Department. 

14. To promote the best interests of the parties, 

espondent, without any admission of law or fact, has affirma­

ively waived its right to a hearing on this matter as provided 

y law and consents to the issuing and entering of this Order, 

nd agrees to be bound by the terms, provisions and conditions 

ontained herein. 

NOW THEREFORE, it is ordered that: 

I. Respondent shall pay a settlement sum of $49,009 as 

ollows: 

(1) $13,000 shall be paid within fifteen (15) days 

fter the effective date of this Order. This sum shall be pay­

ble to the New York State Department of Environmental Conser­

ation and be in full satisfaction of any hazardous waste pro­

ram fees due for the storage and generation of hazardous waste 

s alleged in Paragraph 4 of this Order pursuant to§ 72-0101 

nd § 72-0402 of the Environmental Conservation Law. Payment 

hall be sent to: 

New York State Department of 
Environmental Conservation 

Regulatory Fee Unit,, Room 109 
50 Wolf Road 
Albany, New York 12233 
Attention: Barbara Barrell 

(2) The remaining sum of $36,009 shall be paid in 

eventeen monthly installments of $2,000 and a final payment of 

-4-
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2,009. The first payment shall be due thirty (30) days after 

he Respondent's payment of the sum of Paragraph I(l) of this 

rder. This sum shall be payable to the New York State Hazard­

us Waste Remedial Fund. Payment shall be sent to: 

New York State Department of 
Environmental Conservation 

Division of Environmental Enforcement 
50 Wolf Road, Room 105 
Albany, New York 12233-0001 
Attention: Joseph Forti 

r such other address as the Department may advise the Respon­

ent in writing. 

II. Within ten (10) days of the effective date of 

his Order, Respondent shall have the PCB Transformers and PCB 

il described in paragraph 9 of this Order transported for o~f­

ite disposal and arrange for the disposal of these materials 

n accordance with applicable law. 

III. The Respondents acceptance of the provisions, 

erms and conditions of this Consent Order is in full and com­

lete satisfaction and release of each and every claim the 

epartment has against the Respondent, Charles A. Gaetano d/b/a 

en Cable Co., their agents, servants and employees, for the 

atters set forth at Paragraphs 4 and 9 of this Consent order, 

'ncluding, but not limited to, claims for penalties, regulatory 

ees and the Department's administrative expenses • 

-5-
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IV. This Order shall become effective when it is 

igned by the Commissioner. 

at~~: Albany, New 

-~1-,v' 

York 
1986 

HENRY G. WILLIAMS 
Commissioner 
NYS Department of Environm~ntal 

Conservation 

I; _.-, 
/~~; 
L u 
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CONSENT BY RESPONDENT 

Respondent, without any admission of law or fact, 

ereby consents to the issuing and entering of this Order, 

aives its right to a hearing herein as proviced by law, and 

grees to be bound by the provisions, terms and conditions con-

ained in this Order • 

GAETANO ASSOCIATES 

./-~·· 
I - .·', •'-. 

(, I / TITLE: __ ..,-.~t._1~-~··~~~·~_-__,;. _ _;_,:__.:.,;~----

DATE: ___ .,~~·~,.~-___;~.....;..-··_/ _____ _ 

TATE OF NEW YORK ) 
) ss.: 

OUNTY OF ONEIDA ) 
;. .f _ 7 

on this 2. day of ..) """a,'( , 198,Ef', before me per-
onally came Ch",./r.j /l· Cic,e. l, ... Q , to me known, and known to 
e to be a general partner of GAETANO ASSOCIATES, the partner­
hip described in and which executed the foregoing instrument, 
nd acknowledged to me that he signed his name thereto as the 
ct and deed of GAETANO ASSOCIATES • 

-7-
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New York State Department of Environmental Conservation 

50 Wolf Road, Albany, New York 12233-0001 

Barry Kogut, Esq. 
Bond, Schoeneck & King 
One Lincoln Center 
Syracuse, New York 13202 

Dear Mr. Kogut: 

January 28, 1985 

Re: Gaetano Associates -
Order on Consent 

Enclosed please find the proposed final version of the 
Order on Consent with respect to Gaetano Associates. This 
Order reflects those changes which we discussed in our 
telephone conversation of January 25. 

w 
Henry G. Williams 

Commissioner 

Attached to the Order is a clean copy of the Summary 
Abatement Order issued by Commissioner Williams on January 7 • 
I propose that you append the Summary Abatement Order together 
with Exhibit Band Exhibit C, as revised pursuant to our 
discussion of January 25. 

Please note the revised index number on the Consent 
Order, so that the exhibits' document may be properly 
marked. 

Should you have any questions regarding this matter, 
please call me. 

DAE/jmp 
Enclosures 

David A. Engel 
Assistant Counsel 

Division of Environmental 
Enforcement 
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STATE OF NEW YORK: DEPARTMENT OF ENVIRONMENTAL CONSERVATION 
-----------------~---------~-----------------------------------

In the Matter of a Remedial 
Program to Eliminate an Imminent Danger 
to Human Health and Welfare and Natural 
Resources Caused by the Unpermitted 
Storage of Hazardous Wastes by 

GAETANO ASSOCIATES, 

Respondent 

ORDER 
ON 

CONSENT 

IndexiT012885 

--~------------------------------------------------------------

RECITALS 

R-1. The New York State Department of Environmental 

Conservation (the "Department") is responsible for the 

enforcement of Article 27 of the Environmental Conservation Law 

of the State of New York (the "ECL"), entitled "Collection, 

Treatment and Disposal of Refuse and Other Solid Waste•, and 

regulations promulgated pursuant thereto in Title 6 of the 

Official Compilation of Codes, Rules and Regulations of the State; 

of New York ( "6 NYCRR"). I 
R-2. Respondent Gaetano Associates ("Gaetano") is a limited I 

I 

! 
partnership organized and existing under the laws of the State of j 

I 

New York. 

R-3. Respondent Gaetano presently transacts business under 

the assumed business name of "Charlestown Factory Outlet Center" 

at a parcel consisting of approximately twelve buildings located 
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on approximately ten acres situated partially within the City of 

Utica, County of Oneida, and partially within the Town of 

Frankfort, County of Herkimer, New York (the "Site"). 

R-4. On January 7, 1985, the Commissioner of Environmental 

Conservation issued a Summary Abatement Order which directed that 

Gaetano arrange for the disposal of hazardous wastes located at 

the site. The "Summary Abatement Order" and the affidavits 

appended thereto are attached hereto and made a part hereof as 

"Exhibit A". On January 8, 1985, at approximately 10:30 a.m., 

said Summary Abatement Order was served by personal service on 

Charles Gaetano at the Site. 

R-5. Due to the number of drums and other containers 

containing wastes and the apparent diversity of the types of 

wastes at the Site, Respondent Gaetano requested that certain of 

the time limits in the Summary Abatement Order be revised. 

Following review by the Department, the Summary Abatement Order 

was modified as follows: 

(a) The "preliminary inspection of all containers" 

described in paragraph ICA) was to be completed no later than 

January 14, 1985 at 5 p.m. 

Cb) The actions and responsibilities described in 

paragraphs II(A), (B), CC), (D) and (E) were to be completed no 

later than January 14, 1985 at 5 p.m • 
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Cc) The sealing of windows to prevent entry and the 

installation of locks and the actions regarding keys described at 

paragraph I(B)(l) and (2) were to be completed no later than 

January 9, 1985 at 5 p.m. 

(d) The warning notices referenced at paragraph I(B)(4) 

were to be posted at the entrances to all buildings on the Site 

containing hazardous wastes no later than January 10, 1985 at 

5 p.m. The signs were to contain the words "KEEP OUT - NO 

TRESPASSING - HAZARDOUS WASTE." 

(e) A detailed plan for identification and removal of 
I 
I 

the wastes described in paragraph III(B) of the Summary Abatement\ 

I Order was to be filed with the Department by January 15, 1985. 
i 

R-6. Respondent Gaetano has complied with the requirements ofl 

the Summary Abatement Order which are described in paragraph R-5. 

R-7. Allwash of Syracuse, Incorporated has been retained on 

behalf of the Respondent Gaetano to remove any hazardous wastes 
I 
i at the Site. The Department has approved the selection of 

Allwash as the Respondent Gaetano's contractor in accordance 
I 

. hi 
wit I 

paragraph VI of the Summary Abatement Order. 

R-8. Paragraph VIII of the Summary Abatement provides 

Respondent Gaetano with an opportunity for a hearing herein as 

provided by law. Respondent Gaetano, without making any 
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admission of law or fact, hereby waives its right and opportunity: 

for such hearing and consents to the issuance and entry of this 

Order and agrees to be bound by the provisions, terms and 

conditions hereof. 

NOW, THEREFORE, IT IS ORDERED THAT: 

1. Respondent Gaetano shall perform those actions and 

responsibilities as enumerated and described in the Summary 

Abatement Order in paragraphs III(A), IV and V except as 

specifically modified herein: 

Ca) In lieu of the "performance bond" described in 

paragraph IIICA), Respondent Gaetano shall provide to the 

Department an irrevocable letter of credit in the form attached 

as Exhibit B within three (3) business days after the effective 

date of this Order on Consent. 

Cb) Respondent Gaetano shall manifest, transport and 

dispose of all drums present on the Site that are not empty, 

including the contents of all plating and etching tanks by 

February 28, 1985, rather than the time schedule referenced at 

paragraph IV of the summary Abatement Order. Respondent Gaetano 

shall follow the testing program described in Exhibit C of this 

Order in arranging for said disposal. 

2. The Department shall have the right to obtain for the 

purpose of comparative analysis "split samples" or "duplicate 
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samples", at the Department's option, of all substances and 
' materials sampled by Respondent Gaetano pursuant to this Order. 1 
I 

I 
As used herein: "split samples" shall mean whole samples divided1 

into aliquot; "duplicate samples" shall mean multiple samples, 

collected at the same time from exactly the same location, using 

the same sampling apparatus, collected into identical containers 

prepared identically, filled to the same volume, and thereafter 

identically handled and preserved. 

I 
I 

I 

I 

3. Respondent Gaetano shall permit any duly designated 

officer, employee, consultant, contractor or agent of the 

Department to enter upon the Site or areas in the vicinity of theJ 

Site which may be under the control of Respondent Gaetano, and 

any areas necessary to gain access thereto, for inspection 

purposes and for the purpose of making or causing to be made such 

sampling and tests as the Department deems necessary, and for 

ascertaining Respondent Gaetano's compliance with the provisions 

of this Order. 

! 

4. 
j 

The Department agrees that the terms of this Order shall! 
I 
I 

not affect the liability of any other persons responsible for the\ 
I 

conditions present at the Site. All rights which Respondent 

Gaetano may have to proceed against any other responsible party 

are expressly reserved • 

I 
: 
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5. Nothing contained in this Order shall be construed as 

barring, diminishing, adjudicating or in any way affecting: 

(a) any legal or equitable rights or claims, actions, 

suits, causes of action or demands whatsoever that the Department 

may have against anyone other than Respondent Gaetano, its 

officers, employees, servants, agents, successors and assigns; 

(b) the Department's right to enforce, at law or in 

equity, the terms and conditions of this Order against Respondent 

Gaetano, its officers, employees, servants, agents, successors 

and assigns in the event that Respond2nt Gaetano shall fail to 

fulfill any of the provisions hereof; and 

(c) the Department's right to bring any action, at law 

or in equity against Respondent Gaetano, its officers, employees, 

servants, agents, successors and assigns with respect to areas or 

resources that may have been affected or contaminated as a result 

of the release or migration of hazardous or industrial wastes 

from the Site or from areas in the vicinity of the Site. 

6. Nothing hereii shall be construed as affecting the 

Department's right to commence any action or proceeding to which 

it may be entitled in connection with, relating to, or arising 

out of Respondent Gaetano's storage and/or disposal of hazardous 

or industrial wastes at the Site • 
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7. Respondent Gaetano shall indemnify and hold the 

Department, the State of New York, and their duly authorized 

representatives and employees harmless for all claims, suits, 

actions, damages and costs of every name and description ("loss") 

arising out of or resulting from Respondent Gaetano's fulfillment 

or attempted fulfillment of the terms of this Order to the extent 

the negligent acts or omissions or willful misconduct of 

Respondent Gaetano, its officers, directors, employees, 

contractors or agents caused the loss. 

8. If, for any reason, Respondent Gaetano desires that any 

provision of this Order be changed, it shall make timely written 

application therefor to the Commissioner, setting forth 

reasonable grounds for the relief sought. 

9. No informal advice or guidance by the Department's 

officers or employees or representatives upon any plan, report, 

proposal, study or other document, or modifications or additions 

thereto, submitted by Respondent Gaetano to the Department, shall 

relieve Respondent Gaetano of any obligation it may have to 

obtain the Department's formal written approval of the same. 

10. The terms and conditions of this Order on Consent shall 

be delayed or modified if Respondent Gaetano cannot comply 

because of an act of God, war, strike, riot, or other condition 



• 

• 

• 

-8-

as to which negligence or willful misconduct on the part of 

Respondent Gaetano was not a proximate cause: provided, however, 

that Respondent Gaetano shall immediately notify the Department 

in writing when it obtains knowledge of any such condition and 

request an appropriate extension or modification of the 

provisions hereof. 

11. The failure of Respondent Gaetano to comply with any 

provision of this Order shall constitute a default and a failure 

to perform an obligation under this order and under the ECL. 

12. The provisions of this Order shall be deemed to bind 

Respondent, its officers, employees, servants, agents, successors 

and assigns. 

13 • The effective date of this Order shall be the date this 

Order is signed by the Commissioner or his designee. 

DATED: Albany, New York 
, 1985 

HENRY G. WILLIAMS 
Commissioner 
New York State Department of 
Environmental Conservation 



• 

• 

• 

• 

-9-

CONSENT BY RESPONDENT 

Respondent Gaetano Associates, without making any admission 
of law or fact, hereby consents to the issuing and entering of 
the foregoing Order, waives its right to a hearing herein as 
provided by law, apd agrees to be bound by the provisions, terms 
and conditions contained herein. 

By: 

STATE OF NEW YORK ) 

COUNTY OF O ~~ s • s • : 

GAETANO ASSOCIATES 

s / <:Jlc... Rea A, 6~ 
Gfuieral Partner 

On this totli day of F~ , 1985, before 
me personally came ,~ A. 6 ~ , to me known, 
and known to me to be a general partner of GAETANO ASSOCIATES, 
the partnership described in and which executed the foregoing 
instrument, and acknowledged to me that he/she signed his/her 
name thereto as the act and deed of GAETANO ASSOCIATES • 

~ARRY R. KOGUT 
,•-.,tar·, Public in th• State of New Yo~k 

Qa.,ifi•d In Onondaga Co. No. 4'72~. 
t• / Commission b.p1,r•1 March JO, 19 ~ 



SITE NAME: CHARLESTOWN MALL SITE 

CERCLIS ID: NYC200400513

SDMS DOC ID: 284617

ALT. MEDIA TYPE: N/A

DOCUMENT FORMAT: PDF

NATIVE FORMAT 
LOCATION/FILENAME: N/A

COMMENTS:
EXHIBIT 9 HAVE BEEN REMOVED BECAUSE IT 
CONTAINS CBI.

ELECTRONIC RECORD TARGET SHEET



• 

Exhibit 10 

• 

• 



• 

, 

• 

(iii) None of the Target, its Subsidiaries, and the other members of the Control1ed Group of Corporations 
that includes the Target and its Subsidiaries contributes to, ever has contnouted to, or ever has been required to 
contnbute to any Multiemployer Plan or has any Liability (including withdrawal Liability) under any Multiemployer 
Plan. 

(iv) None of the Target and its Subsidiaries maintains or ever bas maintained or contributes, ever has 
con1nouted, or ever has been required to con1nbute to any Employee Welfare Benefit Plan providing medical, 
health, or life insurance or other welfare-type benefits for current or future retired or terminated employees, their 
spouses, or their dependants ( other than in accordance with Code Sec. 4980B). 

(e) Guaranties. None of the Target and its Subsidiaries is a guarantor or otherwise is liable for any Liability or 
obligation (including indebtedness) of any other Person. 

(/) Environment, Health, and Safety. 

(i) Each of the Target, its Subsidiaries, and their respective predecessors and Affiliates has complied with 
all Environmental, Health, and Safety Laws, and no action, suit, proceeding, bearing, investigation, charge, 
complaint, claim, demand, or notice has been filed or commenced against any of them alleging any failure so to 
comply. Without limiting the generality of the proceeding sentence, each of the Target, its Subsidiaries, and their 
respective predecessors and Affiliates has obtained and been in compliance with all of the terms and conditions of all 
permits, licenses, and other authoriz.ations which are required under, and has complied with all other limitations, 
restrictions, conditions, standards, prohibitions, requirements, obligations, schedules, and timetables which are 
contained in, all Environmental, Health, and Safety Laws. 

(ii) None of the Target and its Subsidiaries has any Liability (and none of the Target, its Subsidiaries, and'\\ 
their respective predecessors and Affiliates has handled or disposed of any substance, arranged for the disposal of \ 
any substance, exposed any employee or other individual to any substance or condition, or owned or operated any 1 

property or facility in any matter that could form the Basis for any present or future action, suit, proceeding, bearing, 
investigation, charge, complaint, claim, or demand against any of the Target and its Subsidiaries giving rise to any 
Liability) for dam.age to any site, location, or body of water (smface or subsurface), for any illness of or personal 
injury to any employee or other individual, or for any reason under any Environmental, Health, and Safety Law. 

(iii) All properties and equipment used in the business of the Target, its Subsidiaries, and their respective 
predecessors and Affiliates have been free of asbestos, PCB's, methylene chloride, trichloroethylene, 1,2-
transdichloroethylene, dioxins, dlbenzofurans, and Extremely Hazardous Substances. / 

i,:, 

(g) Certain Business Relationships with the Target and Its Subsidiaries. None of the Sellers and their 
Affiliates has been involved in any business arrangement or relationship with the Target and its Subsidiaries within 
the past 12 months, and none of the Sellers and their Affiliates owns any asset, tangible or intangible, which is used 
in the business of any of the Target and its Subsidiaries. 

(h) Disclosure. The representations and warranties contained herein do not contain any untrue statement of a 
material fact or ~mit to state any material fact necessary in order to make the statements and information contained 
herein not misleading. 

9. Pre-Closing Covenants. The Parties agree as follows with respect to the period between the execution of this 
Agreement and the Closing. 

· (a) General. Each of the Parties will use his of its best efforts to take all action and to do all things necessary, 
proper, or advisable in order to consummate and make effective the transactions contemplated by this Agreement 
(including satisfaction, but not waiver, of the closing conditions set forth in below) . 
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AGREEMENT made this 3rd day of December, 2014, between Charlestown Mall 

of Utica, LLC, herein after ''Owner" and Eckardt C. Beck ("Optionee"). 

WHEREAS the Owner is the owner of real property situated in the City of Utica, 

NY and Town of Frankfort NY commonly known as "Charlestown", being a parcel 

''improved" with a number of mostly early 20th century industrial buildings in an 

advanced state of deterioration, encumbered by a large number of significant 

environmental conditions, requiring the removal and/or remediation of these 

hazardous conditions ("the site"), and 

WHEREAS the Optionee has been professionally involved in environmental risk 

management and remediation for decades, including having been the Administrator 

of EPA Region II, and is willing, ready, and able to advance the process of 

remediating the site, 

NOW, THEREFORE, the parties agree as follows: 

1. The Owner hereby grants the Optionee, or his assigns, an irrevocable option 

to take title to the site for a period of two years from the date hereof. 

2. The purchase price, should the Optionee exercise the option, shall be One 

Dollar ($1.00). 

3. If the Option is exercised, the Owner shall give the Optionee a quit claim 

deed to the premises, without reservation. 

4. This is the complete agreement of the parties, and this agreement may be 

amended, renewed, altered, or terminated only by further written agreement of the 

parties . 

Page 1 of 2 
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• /J ------~.A ::;...?[ 
~m~all of Utica, LLC 

(Owner) 

by Michael Cancilla, Esq., Manager 

• 

• 
https://docs.google.com/document/d/1fTix8AAD_OT4n3kfpx39FMqzkdfJnzTBrFcGKd6iolQ/edit?pli=1 December 03, 2014 
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